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Dear Supervisors:

DEPARTMENT OF HEALTH SERVICES: PILOT INDIGENT DRUG RECOVERY
SERVICES AGREEMENT WITH CARDINAL HEALTH 110, INC.
(ALL SUPERVISORIAL DISTRICTS)
(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Approve and delegate authority to the Director of Health Services (Director), or
his designee, to offer and sign an agreement with Cardinal Health 110, Inc.
{(Cardinal), to pilot the provision of Indigent Drug Recovery Services at selected

- County pharmacies, within the Depariment of Health Services’ (DHS) ValleyCare
Network (ValleyCare), effective January 1, 2008 through December 31, 2008, with
provisions to extend the agreement for up to four optional one-year periods, for a
maximum term of five years.

2. Authorize the Director, or his designee, ic approve and execute amendments to
add or delete County pharmacies as needed to the scope of the Agreement.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS

In approving the recommended actions, the Board is authorizing the Director, or his
designee, to sign an agreement with Cardinal, substantially similar to Exhibit |, to pilot the
provision of Indigent Drug Recovery Services at selected County pharmacies within
ValleyCare (Attachment B), and delegating authority to the Director, or his designee, to add
or delete DHS pharmacies to the scope of the Agreement:

“To Enrich Lives Through Effective And Caring Service”
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Many pharmaceutical manufacturers offer Patient Assistance Programs (PAPs), which are
designed to provide free or low cost medications to low-income patients without third party
prescription coverage. The benefit of these PAPs to the DHS pharmacies is that the
pharmaceutical manufacturers offset the cost of medications for eligible and enrolled
patients through replenishment to County pharmacies of medications dispensed to the
patients or by providing a credit to the County pharmacy against future pharmaceutical
purchases from the manufacturer.

Under this agreement, Cardinal will provide Indigent Drug Recovery services to DHS
pharmacies.

The number of PAPs offered by pharmaceutical companies has multiplied in recent years.
The growth in the number of these programs has created an extremely complex network of
assistance programs and the variability of eligibility and application requirements is
significant. In the past, ValleyCare has enrolled patients in these PAPs toa limited degree;
however, the increasing complexity of these requirements has made it increasingly difficult
for ValleyCare to directly and actively manage the participation of its patients in these
programs.

Cardinal has developed a database that contains the eligibility requirements of each PAP
and that can store and track patient and physician data to automatically populate fields on
PAP applications. The Indigent Drug Recovery services provided by Cardinal would
substantially decrease manual data entry by providing the database customized to the PAP
standards and by providing supplemental staff support to assist patients in the application
process. Cardinal will assign trained staff on ValleyCare premises to provide Indigent Drug
Recovery Services to identify ValleyCare patients eligible to participate in the PAPs based
on documented income status and medication needs. In collaboration with ValleyCare
financial services staff, Cardinal will assist patients in enrolling in the appropriate PAP and
submit claims to the PAPs on ValleyCare’s behalf. The enroliment of these patients inone
of the PAPs would result in either the replenishment of pharmaceuticals or a credit toward
future purchases of medications for indigent patients.

Given the historical relationship between the County and this vendor, Cardinal is uniquely
qualified to provide these services. As DHS' drug wholesaler, Cardinal is very familiar with
the type and volume of medications the County pharmacies purchase, and therefore, can
maximize the County’s access to PAP reimbursement. The services to be provided by
Cardinal will increase the number of eligible patients enrolled in PAPs, and result in an
undetermined level of cost savings to the County. The consequence of not utilizing
Cardinal’s services is continued and increasing unrecoverable costs for drugs dispensed to
indigent patients.
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Areas of ValleyCare's inpatient and outpatient settings have been identified as having a
high utilization of pharmaceuticals best suited to pilot this program (see Attachment B for
list of participating ValleyCare pharmacies). The success of the pilot locations will dictate if
and how the program may be rolled out to other County pharmacies.

implementation of Strategic Plan Goals

The program will seek to carry out the Board's goal of being fiscally responsible by
obtaining medication replenishments from pharmaceutical manufacturers sponsoring
PAPs.

FISCAL IMPACT/FINANCING

The Indigent Drug Recovery Services Program is expected to generate pharmaceutical
cost savings as a result of the increased enroliment of ValleyCare patients in PAPs through
the services provided by Cardinal under this Agreement.

Cardinal will be paid 10% of the realized savings of the PAPs enroliments through the
implementation of the Indigent Drug Recovery Services Program (Attachment C). Since
this is a pilot program, the potential savings cannot be determined at this time.

There will be no increase in net County cost for the Fiscal Year 2007-08 DHS Final Budget.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

If approved by the Board, this agreement will become effective on January 1, 2008.

Basic Indigent Drug Recovery Services to be provided by Cardinal include, but are not
limited to: 1) all activities related fo enrolling patients into PAPs; 2) negotiating and
- administering drug manufacturer PAP agreements (also referred to as bulk shipment
agreements) that are not already managed by County pharmacies at the time of execution
of this Agreement; 3) reporting of drugs recovered; 4) claims processing for applications to
PAPs; 5) tracking of replenished drugs for County Pharmacy Administration; and 6)
maintenance of all records for PAP audits performed by pharmaceutical manufacturers, as
well as full participation in related audits.

Attachments A through C provide additional information.

County Counsel has approved the Agreement (Exhibit I) as to form.
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CONTRACTING PROCESS

As DHS’ primary supplier of pharmaceuticals, Cardinal is uniquely qualified to provide
these pilot project services and is familiar with the type and volume of medications
purchased by County pharmacies.

Additionally, Cardinal will provide all the necessary infrastructure to support its provision of
services. This infrastructure includes proprietary software as well as computer hardware.
Finally, DHS intends to use this opportunity for a pilot project to assess whether Cardinal’s
services and support can be expanded at additional DHS facilities. For these reasons,
DHS has determined that the provisions of Proposition A do not apply.

IMPACT ON CURRENT SERVICES

Approval of this Agreement is expected to reduce the overall cost of pharmaceuticals
dispensed to indigent patients and provide the foundation upon which future indigent drug
recovery programs are based.

CONCLUSION

When approved, DHS requires three signed copies of the Board’s action.
Respectfully submitted,

SN

WILLIAM T FUJIOKA
Chief Executive Officer

WTF:SRH
SAS:DH:bjs

Attachments (4)

c: County Counsel
Director and Chief Medical Officer, Department of Health Services

121807_DHS_Cardinal



ATTACHMENT A
SUMMARY OF AGREEMENT

1. TYPE OF SERVICES:

Indigent Drug Recovery Services.

2. AGENCY ADDRESS AND CONTACT PERSONS:

Scott Summers, VP Marketing, Safety Net Solutions
Cardinal Health 110, Inc.

7000 Cardinal Place, Dublin, OH 43017

Phone: (614) 553-3548Fax: (614) 652-4475
E-mail: scott.summers@cardinalhealth.com

Carolyn Brown, Director, eRecovery

Cardinal Health 110, Inc.

7000 Cardinal Place, Dublin, OH 43017
Phone: (972) 624-7973Fax: (614) 652-4799
E-mail: scott.summers@cardinalhealth.com

3. TERM:

Effective January 1, 2008 through December 31, 2008, with provisions to extend the Agreement for
up to four optional one-year periods.

4.  FINANCIAL INFORMATION:

The Indigent Drug Recovery Services Program is expected to generate pharmaceutical cost
savings as a result of the increased enroliment of ValleyCare patients in Patient Assistance
Programs (PAPs) through the services provided by Cardinal under this Agreement.

Cardinal will be paid 10% of the realized savings of the PAPs enroliments through the
implementation of the Indigent Drug Recovery Services Program (Attachment C). Since thisis a
pilot program, the potential savings cannot be determined at this time.

There will be no impact on the Department’s Fiscal Year 2007-08 Final Budget.

5. ACCOUNTABILITY FOR MONITORING:

The administrators and pharmacy directors at the Department of Health Services’ facilities where
services are provided will monitor the contractor’s performance.

6. APPROVALS:
Health Services Administration: John R. Cochran, lll, Chief Deputy Director
Contracts and Grants Division: Cara O’Neill, Chief
County Counsel (approval as to form):  Sharon A. Reichman, Principal Deputy County Counsel

Chief Executive Office: Dorothea Hayes, Budget Analyst

BL - Cardinal Health Attachment A



ATTACHMENT B

INDIGENT DRUG RECOVERY SERVICES
PARTICIPATING COUNTY PHARMACIES

1.  Olive View — UCLA Medical Center
14445 Olive View Drive
Sylmar, CA 91382

2. Mid-Valley Comprehensive Health Center
7515 Van Nuys Boulevard
Van Nuys, CA 91405

3. San Fernando Health Center
1212 Pico Sireet
San Fernando, CA 91340

BL - Cardinal Health Attachment B



ATTACHMENT C

INDIGENT DRUG RECOVERY SERVICES
REIMBURSEMENT SCHEDULE

Contractor shall be reimbursed at a rate of ten percent (10%) of the amount the County would
otherwise pay for specific therapeutic agents for services it renders under the Agreement. Prices
for pharmaceutical drugs change frequently, therefore, reimbursement amounts due to the
Contractor will be based on the last price paid by the participating County pharmacy for a
specific therapeutic agent (utilizing the agent’s National Drug Code [NDC] designation as the
identifier for the agent), for the month prior to receipt by the County of such agent. Ifno
purchases for a specific therapeutic agent occurred during the timeframe specified above, the
current lowest price (defined as the price during the week of receipt of the replacement drug)
available to County for such agent (utilizing the agent's NDC), at the time the replacement agent
is received by the County facility, will be used.

The following illustrates the manner in which Contractor’s reimbursement amounts shall be
calculated and the savings the County could expect to realize as a result of participation in PAPs:

A B C D E F G
Agent
Purchased Acquisition
Date in Acquisition Cost during
PAP Replacement | Previous Cost in Week
Approved Drug Month? Previous Replacement Due to Savings to
Drug Received (Yes/No) Month Drug Received | Contractor County
Scenario 1
| DrugA | 04/01/2007 | Yes | $180.00 | $182.00 | $18.00 | $162.00 |
Scenario 2
| DrugA | 08/01/2007 | No |  $182.00 | $178.00 | $17.80 |  $160.20 |

Scenario 3

| DrugA | 11/15/2007 | Yes | $178.00 | $180.00 | $17.80 |  $160.20 |

BL - Cardinal Health Attachment C




EXHIBIT |

CONTRACT

BY AND BETWEEN

COUNTY OF LOS ANGELES
AND
CARDINAL HEALTH 110, INC.

FOR
INDIGENT DRUG RECOVERY SERVICES
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Contract No.

CONTRACT BETWEEN
COUNTY OF LOS ANGELES
AND
CARDINAL HEALTH 110, INC.
FOR
INDIGENT DRUG RECOVERY SERVICES

THIS AGREEMENT is made and entered into this day
of , 2008,
by and between COUNTY OF LOS ANGELES (hereafter
"County"),
and CARDINAL HEALTH 110, INC.

(hereafter “Contractor”).

RECITALS

WHEREAS, pursuant to Sections 1444 and 1445 of the California Health
and Safety Code, County has established and maintains various hospitals and
other health facilities (all hereafter referred to as “facilities”); and

WHEREAS, County’s faciliies must purchase and have available at their
locations a certain amount of pharmaceutical drug products at all times to properly
serve County residents; and

WHEREAS, a number of pharmaceutical drug manufacturers sponsor
patient assistance programs (PAPs) which provide rebates (hereafter referred to
as “replenishments”) in the form of, but not limited to, free medications for
dispensing certain pharmaceutical drug products to eligible low income patients
with no third party prescription coverage (hereafter referred to as “indigent
patients™); and

Cardinal Health 110, Inc. — indigent Drug Recovery Services Page I
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WHEREAS, County facilities have provided services to assist indigent
patients with accessing PAPs. However, due fo the increasing complexity and
variability of the eligibility requirements to qualify for PAPs, County is desirous of
Contractor’s services described herein; and

WHEREAS, the Contractor is a private firm capable of providing Indigent
Drug Recovery Services; and

WHEREAS, this Contract is authorized under Government Code Section
31000, and Section 44.7 of the Los Angeles County Charter and Los Angeles
County Codes Section 2.121.250; and

NOW, THEREFORE, in consideration of the mutual covenants contained
herein, and for good and valuable consideration, the parties agree to the following:
1.0 APPLICABLE DOCUMENTS:

Exhibits A, B, C, D, E, F, G, H, |, J and K are attached to and form a part
of this Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or description
of any task, deliverable, goods, service, or other work, or otherwise between the
base Contract and the Exhibits, or between Exhibits, such conflict or
inconsistency shall be resolved by giving precedence first to the Contract and
then to the Exhibits according to the following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2  EXHIBIT B - Pricing Schedule

1.3  EXHIBIT C - Contractor’'s Proposed Schedule

1.4  EXHIBIT D - Contractor's EEO Certification

1.5 EXHIBIT E - County’'s Administration

1.6  EXHIBIT F - Contractor's Administration

1.7  EXHIBIT G - Forms Required at the Time of Contract Execution

1.8  EXHIBIT H - Jury Service Ordinance

1.9 EXHIBITI- Safely Surrendered Baby Law

Unigue Exhibits:

Health Insurance Portability & Accountability Act (HIPAA) Agreement

Cardinal Health 110, inc. ~ Indigent Drug Recovery Services Page 2
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110 EXHIBIT J- Contractor's Obligations as a “Business Associate”
Under the Health Insurance Portability & Accountability
Act of 1996 (HIPAA)

SB 1262 - Nonprofit Integrity Act of 2004

1.11 EXHIBIT K- Charitable Contributions Certification

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all previous
Contracts, written and oral, and all communications between the parties relating to
the subject matter of this Contract. No change to this Contract shall be valid
unless prepared pursuant to sub-paragraph 8.1 - Amendments and signed by both
parties.

2.0 DEFINITIONS:

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following words
as used herein shall be construed to have the following meaning, unless otherwise
apparent from the context in which they are used.

2.1  Contract: Agreement executed between County and Contractor. [t

sets forth the terms and conditions for the issuance and performance of the

Statement of Work, Exhibit A.

2.2  Contractor: The sole proprietor, partnership, or corporation that has

entered into a contract with the County to perform or execute the work

covered by the Statement of Work.

2.3  Contractor's Project Manager: The individual designated by the

Contractor to administer the Contract operations after the Contract award.

24  County’s Contract Project Monitor: Person with responsibility to

oversee the day to day activities of this Contract. Responsibility for

inspections of any and all tasks, deliverables, goods, services and other
work provided by the Contractor.

2.5 County’s Project Director: Person designated by County with

authority for County on contractual or administrative matters relating to this

Contract that cannot be resolved by the County’s Project Manager.

Cardinal Health 110, Inc. - Indigent Drug Recovery Services Page 3
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3.0

4.0

5.0

2.6  County’s Project Manager: Person designated by County’s Project
Director o manage the operations under this Contract.

2.7 Day(s): Calendar day(s) unless otherwise specified.

2.8 Fiscal Year: The twelve (12) month period beginning July 1st and
ending the following June 30th.

WORK:

3.1 Pursuant to the provisions of this Contract, the Contractor shall fully
perform, complete and deliver on time, all tasks, deliverables, services and
other work as set forth in herein.

3.2  If the Contractor provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall be
deemed to be a gratuitous effort on the part of the Contractor, and the
Contractor shall have no claim whatsoever against the County.

TERM OF CONTRACT:

4.1  The term of this Contract shall be effective January 1, 2008 through
December 31, 2008, unless sooner terminated or extended, in whole or in
part, as provided in this Contract.

4.2 The County shall have the sole option to extend this Contract term
for up to four (4) additional one-year periods, for a maximum total Contract
term of five (5) years. Each such option and exiension shall be exercised
at the sole discretion of the Director of Health Services (hereafter referred
to as “Director”), or his designee, as provided in subparagraph 8.1 of this
Agreement.

4.3  The Contractor shall notify the Director when this Contract is within
six (6) months from the expiration of the term as provided for hereinabove.
Upon occurrence of this event, the Contractor shall send written
notification to the Director at the address herein provided in Exhibit E -
County’s Administration.

CONTRACT SUM:

5.1  During the period effective January 1, 2008 through December 31,

2008, and any option year and extension described herein, the maximum

Cardinal Health 110, Inc. - indigent Drug Recovery Services Page 4
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obligation for all services provided under this Agreement shall not exceed
ten percent (10%) of cost County would otherwise incur to purchase the
drugs provided to County pharmacies, as determined by County, and
resulting from Contractor’s services under this Agreement.
5.2 The Contractor shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Contractor’s duties, responsibilities, or obligations,
or performance of same by any entity other than the Contractor, whether
through assignment, subcontract, delegation, merger, buyout, or any other
mechanism, with or without consideration for any reason whatsoever, shall
occur only with the County’s express prior written approval.
5.3 No Payment for Services Provided Following Expiration/
Termination of Contract: The Contractor shall have no claim against
County for payment of any money or reimbursement, of any kind
whatsoever, for any service provided by the Contractor after the expiration
or other termination of this Contract. Should the Contractor receive any
such payment it shall immediately notify County and shall immediately
repay all such funds to County. Payment by County for services rendered
after expiration/termination of this Contract shall not constitute a waiver of
County’s right to recover such payment from the Contractor. This
provision shall survive the expiration or other termination of this Contract.
54 Invoices and Payments:
5.4.1  The Contractor shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work specified in
Exhibit A - Statement of Work and elsewhere hereunder. The
Contractor shall prepare invoices, which shall include the charges
owed to the Contractor by the County under the terms of this
Contract. The Contractor's payments shall be as provided in
Exhibit B - Pricing Schedule, and the Contractor shall be paid only
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for the tasks, deliverables, goods, services, and other work approved
in writing by the County. If the County does not approve work in
writing no payment shall be due to the Contractor for that work.
5.4.2 The Contractor’s invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.
5.4.3 The Contractor's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or other
work for which payment is claimed.
54.4 The Confractor shall submit the monthly invoices to the
County by the 15" calendar day of the second month following the
month of service.
545 Original and two (2) copies of all invoices under this
Contract shall be submitted to the following address:
Olive View-UCLA Medical Center
Expenditure Management Section
14445 Olive View Drive
Syimar, CA 91342-1495

54.6 County Approval of Invoices: All invoices submitied by

the Contractor for payment must have the written approval of the
County’s Project Manager prior to any payment thereof. In no
event shall the County be liable or responsible for any payment
prior to such written approval. Approval for payment will not be

unreasonably withheld.

6.0 ADMINISTRATION OF CONTRACT — COUNTY:

COUNTY ADMINISTRATION: All County Administration referenced in the
following sub-paragraphs are designated in Exhibit E - County’s Administration.

The County shall notify the Contractor in writing of any change in the names or
addresses shown.
6.1 County’s Project Director: Responsibilities of the County’s Project

Director include:
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6.2

= ensuring the objectives of this Contract are met; and

= providing direction to the Contractor in the areas relating to
County policy, information requirements, and procedural
requirements.

County’s Project Manager: The responsibilities of the County's

Project Manager include:

6.3

= meeting with the Contractor's Project Manager on a regular
basis; and

= inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Contractor.

The County’'s Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

County’s Contract Project Monitor:The County’s Project Monitor

is responsible for overseeing the day-to-day administration of this

Contract. The Project Monitor reports to the County’s Project Manager.
7.0 ADMINISTRATION OF CONTRACT — CONTRACTOR:

7.1

7.2

Contractor’s Project Manager:

7.1.1  The Contractor's Project Manager is designated in Exhibit
F - Contractor's Administration. The Contractor shall notify the
County in writing of any change in the name or address of the
Contractor’s Project Manager.

7.1.2 The Contractor's Project Manager shall be responsible for
the Contractor's day-to-day activities as related to this Contract and
shall coordinate with County’'s Project Manager and County’s
Contract Project Monitor on a regular basis.

Approval of Contractor’'s Staff: County has the absolute right to

approve or disapprove all of the Contractor's staff performing work

hereunder and any proposed changes in the Contractor’s staff, including,

but not limited to, the Contractor’'s Project Manager.
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7.3

Contractor's Staff Identification: All of Contractor's employees

assigned to County facilities are required to have a County Identification

(ID) badge on their person and visible at all times. Contractor bears all

expense of the badging.

7.4

7.3.1 Contractor is responsible to ensure that employees have
obtained a County ID badge before they are assigned- to work in a
County facility. Contractor personnel may be asked to leave a
County facility by a County representative if they do not have the
proper County ID badge on their person.

7.3.2  Contractor shall notify the County within one business day
when staff is terminated from working under this Contract. Contractor
shall retrieve and return an employee’s 1D badge to the County on the
next business day after the employee has terminated employment
with the Contractor.

7.3.3 If County requests the removal of Contractor's staff,
Contractor shall retrieve and return an employee’s |ID badge to the
County on the next business day after the employee has been
removed from working on the County’s Contract.

Background and Security Investigations:

7.4.1 Al Contractor staff performing work under this Contract
shall undergo and pass, to the satisfaction of County, a background
investigation as a condition of beginning and continuing to work
under this Contract. County shall use its discretion in determining
the method of background clearance to be used, which may include
but is not limited to fingerprinting. The fees associated with
obtaining the background information shall be at the expense of the
Contractor, regardiess if the Contractor's staff passes or fails the
background clearance investigation.

742 County may request that the Confractor's staff be
immediately removed from working on the County Contract at any

time during the term of this Contract. County will not provide to the
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Contractor or to the Confractor's staff any information obtained
through the County conducted background clearance.
7.4.3 County may immediately, at the sole discretion of the
County, deny or terminate facility access to the Contractor's staff
who do not pass such investigation(s) to the satisfaction of the
County whose background or conduct is incompatible with County
facility access.
7.4.4  Disqualification, if any, of the Contractor's staff, pursuant to
this sub-paragraph 7.4, shall not relieve the Contractor of its
obligation to complete all work in accordance with the terms and
conditions of this Contract.

7.5 Confidentiality:
7.5.1 The Confractor shall maintain the confidentiality of all
records obtained from the County under this Contract in
accordance with all applicable federal, State or local laws,
ordinances, regulations and directives relating to confidentiality.
7.5.2 The Contractor shall inform all of its officers, employees,
agents and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.
7.5.3 The Contractor shall sign and adhere to the provisions of
the “Contractor Acknowledgement, Confidentiality and Copyright
Assignment Agreement”, Exhibit G1.
7.5.4  The Contractor shall cause each non-employee performing
services covered by this Confract to sign and adhere to the
provisions of the “Contractor Non-Employee Acknowledgment,
Confidentiality and Copyright Assignment Agreement”, Exhibit G3.

8.0 STANDARD TERMS AND CONDITIONS:

8.1 Amendments:

8.1.1  For any change which affects the scope of work, Contract

Sum, payments, or any term or condition included under this
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8.2

Confract, an Amendment shall be prepared and executed by the
Contractor and by the Director or his designee.

8.1.2 The County’'s Board of Supervisors or Chief Executive
Officer or designee may require the addition and/or change of certain
terms and conditions in the Contract during the term of this Contract.
The County reserves the right o add and/or change such provisions
as required by the County’s Board of Supervisors or Chief Executive
Officer. To implement such changes, an Amendment to the Contract
shall be prepared and executed by the Contractor and by the
Director or his designee.

8.1.3 The Director, or his designee, may at his sole discretion,
authorize extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Contractor agrees that such extensions of time shall
not change any other term or condition of this Contract during the
period of such extensions. To implement an extension of time, the
Director or his designee shall provide Contractor with written
notification of the extension.

8.1.4. The Director or his designee, may at his sole discretion,
authorize the addition or deletion of DHS healthcare facilities to this
agreement. To implement such changes, an Amendment to the
Contract shall be prepared and executed by the Contractor and by
the Director or his designee.

Assignment and Delegation:

8.2.1 The Contracior shall not assign its rights or delegate its
duties under this Confract, or both, whether in whole or in part,
without the prior written consent of County, in its discretion, and any
attempted assignment or delegation without such consent shall be
null and void. For purposes of this sub-paragraph, County consent
shall require a written amendment to the Contract, which is formally
approved and executed by the parties. Any payments by the County

to any approved delegate or assignee on any claim under this
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8.3

Contract shall be deductible, at County’s sole discretion, against the
claims, which the Contractor may have against the County.

8.2.2  Shareholders, partners, members, or other equity holders of
Contractor may transfer, sell, exchange, assign, or divest themselves
of any interest they may have therein. However, in the event any
such sale, transfer, exchange, assignment, or divestment is effected
in such a way as to give majority control of Contractor to any
person(s), corporation, partnership, or legal entity other than the
majority controlling interest therein at the time of execution of the
Contract, such disposition is an assignment requiring the prior written
consent of County in accordance with applicable provisions of this
Contract.

8.2.3  Any assumption, assignment, delegation, or takeover of any
of the Contractor's duties, responsibilities, obligations, or
performance of same by any entity other than the Confractor,
whether through assignment, subcontract, delegation, merger,
buyout, or any other mechanism, with or without consideration for
any reason whatsoever without County’'s express prior written
approval, shall be a material breach of the Contract which may
result in the termination of this Confract. In the event of such
termination, County shall be entitled to pursue the same remedies
against Contractor as it could pursue in the event of default by
Contractor.

Authorization Warranty: The Contractor represents and warrants

that the person executing this Contract for the Contractor is an authorized

agent who has actual authority to bind the Contractor to each and every

term, condition, and obligation of this Contract and that all requirements of

the Contractor have been fulfilled to provide such actual authority.

8.4

Budget Reductions: In the event that the County’s Board of

Supervisors adopts, in any fiscal year, a County Budget which provides for

reductions in the salaries and benefits paid to the majority of County
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employees and imposes similar reductions with respect to County
Contracts, the County reserves the right to reduce its payment obligation
under this Contract correspondingly for that fiscal year and any
subsequent fiécal year during the term of this Contract (including any
extensions), and the services to be provided by the Contractor under this
Contract shall also be reduced correspondingly. The County’s notice to
the Contractor regarding said reduction in payment obligation shall be
provided within thirty (30) calendar days of the Board’s approval of such
actions. Except as set forth in the preceding sentence, the Contractor
shall continue to provide all of the services set forth in this Contract.
8.5 Complaints: The Contractor shall develop, maintain and operate
procedures for receiving, investigating and responding to complaints.
8.5.1  Within thirty (30) business days after Contract effective date,
the Contractor shall provide the County with the Contractor's policy
for receiving, investigating and responding to user complaints.
8.5.2 The County will review the Contractor's policy and provide
the Contractor with approval of said plan or with requested changes.
8.5.3 If the County requests changes in the Contractor's policy,
the Contractor shall make such changes and resubmit the plan
within five (5) business days for County approval.
854 If, at any time, the Contractor wishes to change the
Contractor’s policy, the Contractor shall submit proposed changes to
the County for approval before implementation.
8.5.5  The Contractor shall preliminarily investigate all complaints
and notify the County’s Project Manager of the status of the
investigation within five (5) business days of receiving the complaint.
8.5.6  When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal plans for

specific actions and strict time deadlines.
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8.5.7  Copies of all written responses shall be sent to the County’s
Project Manager within three (3) business days of mailing to the
complainant. »
8.6  Compliance with Applicable Law:
8.6.1 The Contractor shall comply with all applicable Federal,
State, and local laws, rules, regulations, ordinances, and directives,
and all provisions required thereby to be included in this Contract are
hereby incorporated herein by reference.
8.6.2 The Contractor shall indemnify and hold harmless the
County from and against any and all liability, damages, costs, and
expenses, including, but not limited to, defense costs and attorneys'
fees, arising from or related to any violation on the part of the
Contractor or its employees, agents, or subcontractors of any such
laws, rules, regulations, ordinances, or directives:
8.7 Compliance with Civil Rights Laws: The Contractor hereby
assures that it will comply with Subchapter VI of the Civil Rights Act of
1964, 42 USC Sections 2000 (e) (1) through 2000 (e) (17), to the end that
no person shall, on the grounds of race, creed, color, sex, religion,
ancestry, age, condition of physical handicap, marital status, political
affiliation, or national origin, be excluded from participation in, be denied
the benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Contractor shall comply with Exhibit D - Contractor's EEO
Certification.
8.8 Licenses, Permits, Registrations and Certifications: Contractor
shall obtain and maintain during the term of this Agreement all appropriate
licenses, permits, registrations and certifications required by law for the
operation of its business and for the provision of services hereunder. Copies
of all such applicable licenses, permits, registrations and certifications shall
be delivered to County's Department of Health Services, Contract and Grants

Division, 313 North Figueroa Street, Sixth Floor East, Los Angeles, California
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90012, prior to commencing services under this Agreement. Contractor shall
further ensure that all its personnel, including all its independent contractors,
who perform services hereunder obtain and maintain in effect during the term
of this Agreement, all licenses, permits, registrations and certificates required
by law which are applicable to their performance hereunder. Copies of such
licenses, permits, registrations and certifications shall be made available to
County upon request.
8.9 Compliance with the County’s Jury Service Program:
8.9.1 Jury Service Program: This Contract is subject to the
provisions of the County’s ordinance entitled Contractor Employee
Jury Service (“Jury Service Program”) as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit H and incorporated by
reference into and made a part of this Contract.
8.9.2  Written Employee Jury Service Policy:
1. Unless the Contractor has demonstrated o the
County’s satisfaction either that the Contractor is not a
“Contractor” as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Contractor qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Contractor shall have and adhere to a written policy that
provides that its Employees shall receive from the
Contractor, on an annual basis, no less than five days of
regular pay for actual jury service. The policy may provide
that Employees deposit any fees received for such jury
service with the Contractor or that the Contractor deduct
from the Employee’s regular pay the fees received for jury
service.
2. For purposes of this sub-paragraph, “Contractor’

means a person, partnership, corporation or other entity
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which has a contract with the County or a subcontract with
a County Contractor and has received or will receive an
aggregate sum of $50,000 or more in any 12-month period
under one or more County contracts or subcontracts.
‘Employee” means any California resident who is a full-
time employee of the Contractor. “Fuli-time” means 40
hours or more worked per week, or a lesser number of

hours if: 1) the lesser number is a recognized industry

- standard as determined by the County, or 2) Contractor

has a long-standing practice that defines the lesser number
of hours as full-time. Full-time employees providing short-
term, temporary services of 90 days or less within a 12-
month period are not considered full-time for purposes of
the Jury Service Program. If the Contractor uses any
Subcontractor to perform services for the County under the
Contract, the Subcontractor shall also be subject to the
provisions of this sub-paragraph. The provisions of this
sub-paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program shall
be attached to the agreement.

3. If the Contractor is not required to comply with the
Jury Service Program when the Contract commences, the
Contractor shall have a continuing obligation to review the
applicability of its “exception status” from the Jury Service
Program, and the Contractor shall immediateiy notify the
County if the Contractor at any time either comes within the
Jury Service Program’s definition of “Contractor” or if the
Contractor no longer qualifies for an exception to the Jury
Service Program. In either event, the Contractor shall
immediately implement a written policy consistent with the

Jury Service Program. The County may also require, at
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8.10

any time during the Contract and at its sole discretion, that
the Contractor demonstrate, to the County’s satisfaction,
that the Contractor either continues to remain outside of
the Jury Service Program’s definition of “Contractor” and/or
that the Contractor continues to qualify for an exception to
the Program.
4. Contractor's violation of this sub-paragraph of the
Contract may constitute a material breach of the Contract.
in the event of such material breach, County may, in its
sole discretion, terminate the Contract and/or bar the
Contractor from the award of future County contracts for a
period of time consistent with the seriousness of the
breach.
Conflict of Interest:
8.10.1 No County employee whose position with the County
enables such employee to influence the award of this Contract or
any competing Contract, and no spouse or economic dependent of
such employee, shall be employed in any capacity by the Contractor
or have any other direct or indirect financial interest in this Contract.
No officer or employee of the Contractor who may financially benefit
from the performance of work hereunder shall in any way participate
in the County’s approval, or ongoing evaluation, of such work, or in
any way aftempt to unlawfully influence the County’s approval or
ongoing evaluation of such work.
8.10.2 The Contractor shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter to be
enacted during the term of this Contract. The Contractor warrants
that it is not now aware of any facts that create a conflict of interest.
if the Contractor hereafter becomes aware of any facts that might
reasonably be expected o create a conflict of interest, it shall

immediately make full written disclosure of such facts to the
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8.11

County. Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete description of
all relevant circumstances. Failure to comply with the provisions of
this sub-paragraph shall be a material breach of this Contract.

Consideration of Hiring County Employees Targeted for

Layoffior Re-Employment List: Should the Contractor require additional

or replacement personnel after the effective date of this Contract to perform

the services set forth herein, the Contractor shall give first consideration for

such employment openings to qualified, permanent County employees who

are targeted for layoff or qualified, former County employees who are on a

re-employment list during the life of this Contract.

8.12

8.13

Consideration of Hiring GAIN/GROW Program Participants:
8.12.1 Should the Contractor require additional or replacement
personnel after the effective date of this Contract, the Contractor
shall give consideration for any such employment openings to
participants in the County's Department of Public Social Services
Greater Avenues for Independence (GAIN) Program or General
Relief Opportunity for Work (GROW) Program who meet the
Contractor's minimum qualifications for the open position. For this
purpose, consideration shall mean that the Contractor will interview
qualified candidates. The County will refer GAIN/GROW participants
by job category to the Contractor.

8122 In the event that both laid-off County employees and
GAIN/GROW participants are available for hiring, County employees
shall be given first priority.

Contractor Responsibility and Debarment

8.13.1 Responsible Contractor: A responsible Contractor is a
Contractor who has demonstrated the atiribute of trustworthiness,
as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County’s policy to conduct business

only with responsible Confractors.
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8.13.2 Chapter 2.202 of the County Code: The Contracior is
hereby notified that, in accordance with Chapter 2.202 of the
County Code, if the County acquires information concerning the
performance of the Contractor on this or other contracts which
indicates that the Contractor is not responsible, the County may, in
addition to other remedies provided in the Contract, debar the
Contractor from bidding or proposing on, or being awarded, and/or
performing work on County contracts for a specified period of time,
which generally will not exceed five years but may exceed five
years or be permanent if warranted by the circumstances, and
terminate any or all existing Contracts the Contractor may have
with the County.
8.13.3 Non-responsibie Contractor: The County may debar a
Contractor if the Board of Supervisors finds, in its discretion, that
the Contractor has done any of the following: (1) violated a term of
a contract with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively reflects
on the Contractor’'s quality, fithess or capacity to perform a contract
with the County, any other public entity, or a nonprofit corporation
created by the County, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which
indicates a lack of business integrity or business honesty, or (4)
made or submitted a false claim against the County or any other
public entity.
8.13.4 County’s Contractor Hearing Board:
1. If there is evidence that the Contracior may be subject
to debarment, the Department will notify the Contractor in
writing of the evidence which is the basis for the proposed
debarment and will advise the Contractor of the scheduled
date for a debarment hearing before the County’s

Contractor Hearing Board.
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2. The County’s Contractor Hearing Board will conduct a
hearing where evidence on the proposed debarment is
presented. The Contractor and/or the Contractor's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the County’s
Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a recommendation
regarding whether the Contractor should be debarred, and,
if so, the appropriate length of time of the debarment. The
Contractor and the Department shall be provided an
opportunity to object to the tentative proposed decision
prior to its presentation to the Board of Supervisors.

3. After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of the
County’s Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors shall
have the right to modify, deny, or adopt the proposed
decision and recommendation of the County’s Contractor
Hearing Board.

4. If a Contractor has been debarred for a period longer
than five (5) years, that Contractor may after the
debarment has been in effect for at least five (5) years,
submit a written request for review of the debarment
determination fo reduce the period of debarment or.
terminate the debarment. The County may, in its
discretion, reduce the period of debarment or terminate the
debarment if it finds that the Contractor has adequately
demonstrated one or more of the following: (1) elimination
of the grounds for which the debarment was imposed; (2) a

bona fide change in ownership or management; (3)
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material evidence discovered after debarment was
imposed; or (4) any other reason that is in the best
interests of the County.

5.  The County’s Contractor Hearing Board will consider
a request for review of a debarment determination only
where (1) the Contractor has been debarred for a period
longer than five (5) vears; (2) the debarment has been in
effect for at least five (5) years; and (3) the request is in
writing, states one or more of the grounds for reduction of
the debarment period or termination of the debarment, and
includes supporting documentation. Upon receiving an
appropriate request, the County’s Contractor Hearing
Board will provide notice of the hearing on the request. At
the hearing, the County’'s Contractor Hearing Board shall
conduct a hearing where evidence on the proposed
reduction of debarment period or termination of debarment
is presented. This hearing shall be conducted and the
request for review decided by the County’s Contractor
Hearing Board pursuant to the same procedures as for a
debarment hearing.

6. The County's Contractor Hearing Board’s proposed
decision shall contain a recommendation on the request {o
reduce the period of debarment or terminate the
debarment. The County’s Contractor Hearing Board shall
present its proposed decision and recommendation to the
Board of Supervisors. The Board of Supervisors shall
have the right fo modify, deny, or adopt the proposed
decision and recommendation of the County’s Contractor
Hearing Board.

8.13.5 Subcontractors of Contractor: These terms shall also

apply to Subcontractors of County Contractors.
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8.14 Contractor's Acknowledgement of County’s Commitment to the
Safely Surrendered Baby Law: The Contractor acknowledges that the
County places a high priority on the implementation of the Safely
Surrendered Baby Law. The Contractor understands that it is the County’s
policy to encourage all County Contractors to voluntarily post the County’s
“Safely Surrendered Baby Law” poster in a prominent position at the
Contractor's place of business. The Contractor will also encourage its
Subcontractors, if any, to post this poster in a prominent position in the
Subcontractor's place of business. The County’s Department of Children
and Family Services will supply the Contractor with the poster to be used.
Information on how to receive the poster can be found on the Internet at
www.babysafela.org.

8.15 Contractor's Warranty of Adherence to County’s Child Support
Compliance Program:

8.15.1 The Contractor acknowledges that the County has
established a goal of ensuring that all individuals who benefit
financially from the County through Contract are in compliance with
their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon the
County and its taxpayers.

8.15.2 As required by the County’s Child Support Compliance
Program (County Code Chapter 2.200) and without limiting the
Contractor’'s duty under this Contract to comply with all applicable
provisions of law, the Confractor warrants that it is now in
compliance and shall during the term of this Contract maintain in
compliance with employment and wage reporting requirements as
required by the Federal Social Security Act (42 USC Section 653a)
and California Unemployment Insurance Code Section 1088.5, and
shall implement all lawfully served Wage and Earnings Withholding
Orders or Child Support Services Department Notices of Wage and

Earnings Assignment for Child, Family or Spousal Support, pursuant
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to Code of Civil Procedure Section 706.031 and Family Code
Section 5246(b).
8.16 County’s Quality Assurance Plan: The County or its agent will
evaluate the Contractor's performance under this Contract on not less
than an annual basis. Such evaluation will include assessing the
Contractor's compliance with all Contract terms and conditions and
performance standards.  Contractor deficiencies which the County
determines are severe or continuing and that may place performance of
the Contract in jeopardy if not corrected will be reported to the Board of
Supervisors. The report will include improvement/corrective action
measures taken by the County and the Contractor. If improvement does
not occur consistent with the corrective action measures, the County may
terminate this Contract or impose other penalties as specified in this
Contract.
8.17 Damage to County Facilities, Buildings or Grounds:
8.17.1 The Contractor shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings, or
grounds caused by the Contractor or employees or agents of the
Contractor. Such repairs shall be made immediately after the
Contractor has become aware of such damage, but in no event later
than thirty (30) days after the occurrence.
8.17.2 If the Contractor fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County, as
determined by County, for such repairs shall be repaid by the
Contractor by cash payment upon demand.
8.18 Employment Eligibility Verification:
8.18.1 The Contractor warrants that it fully complies with all
Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or alien

status requirements set forth in Federal and State statutes and
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regulations. The Contractor shall obtain, from all employees
performing work hereunder, all verification and other documentation
of employment eligibility status required by Federal and State
statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, (P.L. 99-603), or as
they currently exist and as they may be hereafter amended. The
Contractor shall retain all such documentation for all covered
employees for the period prescribed by law.
8.18.2 The Contractor shall indemnify, defend, and hold harmless,
the County, its agents, officers, and employees from employer
sanctions and any other liability which may be assessed against the
Contractor or the County or both in connection with any alleged
violation of any Federal or State statutes or regulations pertaining
to the eligibility for employment of any persons performing work
under this Contract.
8.19 Facsimile Representations: The County and the Contractor
hereby agree to regard facsimile representations of original signatures of
authorized officers of each party, when appearing in appropriate places on
the Amendments prepared pursuant to sub-paragraph 8.1, and received
via communications facilities, as legally sufficient evidence that such
original signatures have been affixed fo Amendments to this Contract,
such that the parties need not follow up facsimile transmissions of such
documents with subsequent (non-facsimile) transmission of “original’
versions of such documents.
8.20 Fair Labor Standards: The Contractor shall comply with all
applicable provisions of the Federal Fair Labor Standards Act and shall
indemnify, defend, and hold harmless the County and its agents, officers,
and employees from any and all liability, including, but not limited to,
wages, overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but not

limited to, the Federal Fair Labor Standards Act, for work performed by the
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Contractor's employees for which the County may be found jointly or

solely liable.

8.21 Force Majeure:
8.21.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this Confract,
if such failure arises out of fires, floods, epidemics, quarantine
restrictions, other natural occurrences, strikes, lockouts (other than
a lockout by such party or any of such party's subcontractors),
freight embargoes, or other similar events to those described
above, but in every such case the failure to perform must be totally
beyond the control and without any fault or negligence of such party
(such events are referred to in this sub-paragraph as "force
majeure events").
8.21.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event, unless
such default arises out of causes beyond the control of both
Contractor and such subcontractor, and without any fault or
negligence of either of them. In such case, Contractor shall not be
liable for failure to perform, unless the goods or services to be
furnished by the subcontractor were obtainable from other sources
in sufficient time to permit Contractor to meet the required
performance schedule. As used in this sub-paragraph, the term
“subcontractor” and “subcontractors” mean subcontractors at any
tier.
8.21.3 In the event Contractor's failure to perform arises out of a
force majeure event, Confractor agrees to use commercially
reasonable best efforts to obtain goods or services from other
sources, if applicable, and to otherwise mitigate the damages and
reduce the delay caused by such force majeure event.

8.22 Governing Law, Jurisdiction, and Venue: This Contract shall be

governed by, and construed in accordance with, the laws of the State of
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California. The Contractor agrees and consents to the exclusive

jurisdiction of the courts of the State of California for all purposes

regarding this Contract and further agrees and consents that venue of any

action brought hereunder shall be exclusively in the County of

Los Angeles.

8.23

Independent Contractor Status:

8.23.1 This Contract is by and between the County and the
Contractor and is not intended, and shall not be construed, to create
the relationship of agent, servant, employee, partnership, joint
venture, or association, as between the County and the Contractor.
The employees and agents of one party shall not be, or be construed
to be, the employees or agents of the other party for any purpose
whatsoever.

8.23.2 The Contractor shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work pursuant to
this Contract all compensation and benefits. The County shall have
no liability or responsibility for the payment of any salaries, wages,
unemployment benefits, disability benefits, Federal, State, or local
taxes, or other compensation, benefits, or taxes for any personnel
provided by or on behalf of the Contractor.

8.23.3 The Contractor understands and agrees that all persons
performing work pursuant to this Contract are, for purposes of
Workers' Compensation liability, solely employees of the Contractor
and not employees of the County. The Contractor shall be solely
liable and responsible for furnishing any and all Workers'
Compensation benefits to any person as a result of any injuries
arising from or connected with any work performed by or on behalf of
the Contractor pursuant fo this Contract.

8.23.4 The Contractor shall adhere to the provisions stated in sub-
paragraph 7.5 - Confidentiality.
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8.24 Indemnification: The Contractor shall indemnify, defend and hold
harmless the County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability, including but
not limited to demands, claims, actions, fees, costs, and expenses
(including attorney and expert witness fees), arising from or connected
with the Contractor's acts and/or omissions arising from and/or relating to
this Contract.
8.25 General Insurance Requirements: Without Ilimiting the
Contractor's indemnification of the County and during the term of this
Contract, the Contractor shall provide and maintain, and shall require all of
its Subcontractors to maintain, the following programs of insurance
specified in this Contract. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs
maintained by the County. Such coverage shall be provided and
maintained at the Contractor's own expense.
8.25.1 Evidence of Insurance: Certificate(s) or other evidence
of coverage satisfactory to the County shall be delivered to DHS -
Contracts and Grants Division at 313 North Figueroa Street, g™
Floor East, Los Angeles, CA 90012, and DHS - Centralized
Contract Monitoring Division at 5555 Ferguson Drive, Suite 210,
Commerce, CA 90022, prior to commencing services under this
Contract. Such certificates or other evidence shall:
= Specifically identify this Contract;
= Clearly evidence all coverages required in this
Contract;
= Contain the express condition that the County is to be
given written notice by mail at least thirty (30) days in
advance of cancellation for all policies evidenced on the
certificate of insurance;
= include copies of the additional insured endorsement

to the commercial general liability policy, adding the
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County of Los Angeles, its Special Districts, its officials,
officers and employees as insureds for all activities arising
from this Contract; and
= Identify any deductibles or self-insured retentions for
the County’s approval. The County retains the right to
require the Contractor to reduce or eliminate such
deductibles or self-insured retentions as they apply to the
County, or, require the Contractor to provide a bond
guaranteeing payment of all such retained losses and
related costs, including, but not limited to, expenses or
fees, or both, related to investigations, claims
administrations, and legal defense. Such bond shall be
executed by a corporate surety licensed to transact
business in the State of California.
8.25.2 Insurer Financial Ratings: Insurance is to be provided by
an insurance company acceptable to the County with an A.M. Best
rating of not less than A:VIl unless otherwise approved by the
County.
8.25.3 Failure to Maintain Coverage: Failure by the Contractor
to maintain the required insurance, or to provide evidence of
insurance coverage acceptable to the County,; shall constitute a
material breach of the Contract upon which the County may
immediately terminate or suspend this Contract. The County, at its
sole option, may obtain damages from the Contractor resulting from
said breach. Alternatively, the County may purchase such required
insurance coverage, and without further notice to the Contractor,
the County may deduct from sums due to the Contractor any
premium costs advanced by the County for such insurance.
8.25.4 Notification of Incidents, Claims or Suits: Contractor
shall report to the County:

= Any accident or incident relating o services performed
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8.25.5

under this Contract which involves injury or property
damage which may result in the filing of a claim or lawsuit
against the Contractor and/or the County. Such report
shall be made in writing within 24 hours of occurrence.

= Any third party claim or lawsuit filed against the
Contractor arising from or related to services performed by
the Contractor under this Contract.

* Any injury to a Confractor employee that occurs on
County property. This report shall be submitted on a
County “Non-employee Injury Report” to the County’s
Project Manager.

= Any loss, disappearance, destruction, misuse, or theft
of any kind whatsoever of County property, monies or
securities entrusted to the Contractor under the terms of
this Contract.

Compensation for County Costs: In the event that the

Contractor fails to comply with any of the indemnification or

insurance requirements of this Contract, and such failure to comply

results in any costs to the County, the Contractor shall pay full

compensation for all costs incurred by the County.

8.25.6 Insurance Coverage Requirements for Subcontractors:
The Contractor shall ensure any and all Subcontractors
performing services under this Contract meet the insurance
requirements of this Contract by either:

* The Contractor providing evidence of insurance
covering the activities of Subcontractors, or

= The Contractor providing evidence submitted by
Subcontractors  evidencing that  Subcontractors
maintain the required insurance coverage. The County
retains the right to obtain copies of evidence of
Subcontractor insurance coverage at any time.
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8.26

Insurance Coverage Requirements
8.26.1 General Liability insurance written on ISO policy form CG
00 01 or its equivalent with limits of not less than the following:
General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million
Personal and Advertising Injury: $1 million
Each Occurrence: $1 million
8.26.2 Automobile Liability written on ISO policy form CA 00 01
or its equivalent with a limit of liability of not less than $1 million for
each accident. Such insurance shall include coverage for all
‘owned”, “hired” and “non-owned” vehicles, or coverage for “any
auto”.
8.26.3 Workers’ Compensation and Employers’ Liability
insurance providing workers’ compensation benefits, as required by
the Labor Code of the State of California or by any other state, and
for which the Contractor is responsible. If the Contractor's
employees will be engaged in maritime employment, coverage shall
provide workers’ compensation benefits as required by the U.S.
Longshore and Harbor Workers' Compensation Act, Jones Act or
any other federal law for which the Contractor is responsible. In all
cases, the above insurance also shall include Employers’ Liability

coverage with limits of not less than the following:

Each Accident: $1 million
Disease - policy limit: $1 million
Disease - each employee: $1 million

8.26.4 Professional Liability insurance covering liability from any
error, omission, negligent or wrongful act of Contractor, its officers
or employees with limits of not less than $1 Million per occurrence
and $3 Million aggregate. The coverage also shall provide an
extended two-year (2) reporting period commencing upon

expiration or earlier termination or cancellation of this Agreement.
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8.27

Liquidated Damages
8.27.1 If, in the judgment of the Director, or his designee, the
Contractor is deemed to be non-compliant with the terms and
obligations assumed hereby, the Director, or his designee, at his
option, in addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro rata from
the Contractor’s invoice for work not performed. A description of
the work not performed and the amount to be withheld or deducted
from payments to the Contractor from the County, will be forwarded
to the Contractor by the Director, or his designee, in a written notice
describing the reasons for said action.
8.27.2 If the Director, or his designee, determines that there are
deficiencies in the performance of this Contract that the Director, or
his designee, deems are correctable by the Contractor over a
certain time span, the Director, or his designee, will provide a
written notice to the Contractor to correct the deficiency within
specified time frames. Shouid the Contractor fail to correct
deficiencies within said time frame, the Director, or his designee,
may:
(a) Deduct from the Contractor's payment, pro rata, those
applicable portions of the Monthly Contract Sum: and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Contractor to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction, and
that the Contractor shall be liable to the County for

liquidated damages in said amount. Said amount shall be
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8.28

deducted from the County’'s payment o the Contractor;
and/or
(c) Upon giving five (5) days notice to the Contractor for
failure to correct the deficiencies, the County may correct
any and all deficiencies and the total costs incurred by the
County for completion of the work by an alternate source,
whether it be County forces or separate private contractor,
will be deducted and forfeited from the payment to the
Contractor from the County, as determined by the County.
8.27.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to the
Contractor to recover the County cost due to the failure of the
Contractor to complete or comply with the provisions of this
Contract.
8.27.4 This sub-paragraph shall not, in any manner, restrict or
limit the County’s right to damages for any breach of this Contract
provided by law or sub-paragraph 8.26.2, and shall not, in any
manner, restrict or limit the County’s right to terminate this Contract
as agreed to herein.

Most Favored Public Entity: If the Contractor's prices decline, or

should the Contractor at any time during the term of this Contract provide

the same goods or services under similar quantity and delivery conditions to

the State of California or any county, municipality, or district of the State at

prices below those set forth in this Contract, then such lower prices shall be

immediately extended to the County.

8.29

Nondiscrimination and Affirmative Action:

8.28.1 The Contractor certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding companies are
and shall be treated equally without regard to or because of race,
color, religion, ancestry, national origin, sex, age, physical or mental

disability, marital status, or political affiliation, in compliance with all
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applicable Federal and State anti-discrimination laws and
regulations.

8.29.2 The Coniractor shall certify to, and comply with, the
provisions of Exhibit D - Contractor's EEO Certification.

8.29.3 The Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated during
employment, without regard to race, color, religion, ancestry, national

origin, sex, age, physical or mental disability, marital status, or

“political affiliation, in compliance with all applicable Federal and State

anti-discrimination laws and regulations. Such action shall include,
but is not limited to: employment, upgrading, demotion, transfer,
recruitment or recruitment advertising, layoff or termination, rates of
pay or other forms of compensation, and selection for training,
including apprenticeship.

8.29.4 The Contractor certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or because of
race, color, religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation.

8.29.5 The Contractor certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all applicable
Federal and State laws and regulations to the end that no person
shall, on the grounds of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status, or
political affiliation, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract.

8.29.6 The Contractor shall allow County representatives access to
the Contractor's employment records during regular business hours
to verify compliance with the provisions of this sub-paragraph 8.29

when so requested by the County.
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8.29.7 If the County finds that any provisions of this sub-
paragraph 8.29 have been violated, such violation shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract. While the County reserves the
right to determine independently that the anti-discrimination
provisions of this Contract have been violated, in addition, a
determination by the California Fair Employment Practices
Commission or the Federal Equal Employment Opportunity
Commission that the Contractor has violated Federal or State anti-
discrimination laws or regulations shall constitute a finding by the
County that the Contractor has violated the anti-discrimination
provisions of this Contract.
8.29.8 The parties agree that in the event the Contractor violates
any of the anti-discrimination provisions of this Contract, the County
shall, at its sole option, be entitled to the sum of Five Hundred
Dollars ($500) for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating or
suspending this Contract.
8.30 Non Exclusivity: Nothing herein is intended nor shall be construed
as creating any exclusive arrangement with the Contractor. This Contract
shall not restrict Department of Health Services from acquiring similar,
equal or like goods and/or services from other entities or sources.
8.31 Notice of Delays: Except as otherwise provided under this Contract,
when either party has knowledge that any actual or potential situation is
delaying or threatens to delay the timely performance of this Contract, that
party shall, within one (1) business day, give notice thereof, inciuding all
relevant information with respect thereto, o the other party.
8.32 Notice of Disputes: The Contractor shall bring to the attention of the
County’s Project Manager and/or County’s Project Director any dispute
between the County and the Coniractor regarding the performance of

services as stated in this Contract. If the County’'s Project Manager or
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County’s Project Director is not able fo resolve the dispute, the Director, or
his designee shall resolve it.

8.33 Notice to Employees Regarding the Federal Earned Income
Credit: The Contractor shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for the
Federal Earned Income Credit under the federal income tax laws. Such
notice shall be provided in accordance with the requirements set forth in
Internal Revenue Service Notice No. 1015.

8.34 Notice to Employees Regarding the Safely Surrendered Baby
Law: The Contractor shall notify and provide to its employees, and shall
require each Subcontractor to notify and provide to its employees, a fact
sheet regarding the Safely Surrendered Baby Law, its implementation in
Los Angeles County, and where and how to safely surrender a baby. The
fact sheet is set forth in Exhibit | of this Contract and is also available on

the Internet at www.babysafela.org for printing purposes.

8.35 Notices: All notices or demands required or permitted to be given or
made under this Contract shall be in writing and shall be hand delivered
with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibifs E -
County’s Administration and F - Contractor's Administration. Addresses
may be changed by either party giving ten (10) days' prior written notice
thereof to the other party. The Director or his designee shall have the
authority to issue all notices or demands required or permitted by the
County under this Contract.

8.38 Prohibition Against inducement or Persuasion: Notwithstanding
the above, the Contractor and the County agree that, during the term of this
Contract and for a period of one year thereafter, neither party shall in any
way intentionally induce or persuade any employee of one party to become
an employee or agent of the other party. No bar exists against any hiring

action initiated through a public announcement.
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8.37

8.38

PUBLIC RECORDS ACT
8.37.1 Any documents submitted by the Contractor; all information
obtained in connection with the County’s right to audit and inspect
the Contractor's documents, books, and accounting records
pursuant to sub-paragraph 8.38 - Record Retention and
Inspection/Audit Settlement of this Contract, become the exclusive
property of the County. All such documents become a matter of
public record and shall be regarded as public records. Exceptions
will be those elements in the California Government Code Section
6250 et seq. (Public Records Act) and which are marked “trade
secret’, “confidential”, or “proprietary”. The County shall not in any
way be liable or responsible for the disclosure of any such records
including, without limitation, those so marked, if disclosure is
required by law, or by an order issued by a court of competent
jurisdiction.
8.37.2 In the event the County is required to defend an action on a
Public Records Act request for any of the aforementioned
documents, information, books, records, and/or contents of a
proposal marked “trade secret’, “confidential’, or “proprietary”, the
Contractor agrees to defend and indemnify the County from all costs
and expenses, including reasonable attorney’s fees, in action or
liability arising under the Public Records Act.
Publicity:
8.38.1 The Contractor shall not disclose any details in connection
with this Contract to any person or entity except as may be otherwise
provided hereunder or required by law. However, in recognizing the
Contractor's need to identify its services and related clients to
sustain itself, the County shall not inhibit the Contractor from
publishing its role under this Contract within the following conditions:
=  The Contractor shall develop all publicity material in a

professional manner; and
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= During the term of this Contract, the Contractor shall
not, and shall not authorize another to, publish or
disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of the
County’'s Project Director. The County shall not
unreasonably withhold written consent.
8.38.2 The Contractor may, without the prior written consent of
County, indicate in its proposals and sales materials that it has been
awarded this Contract with the County of Los Angeles, provided that
the requirements of this sub-paragraph 8.38 shall apply.
8.39 Record Retention and Inspection/Audit Settlement: The
Contractor shall maintain accurate and complete financial records of its
activities and operations relating to this Contract in accordance with
generally accepted accounting principles. The Contractor shall also
maintain accurate and complete employment and other records relating to
its performance of this Contract. The Contractor agrees that the County, or
its authorized representatives, shall have access to and the right to
examine, audit, excerpt, copy, or franscribe any pertinent transaction,
activity, or record relating to this Contract. All such material, including, but
not limited to, all financial records, bank statements, cancelled checks or
other proof of payment, timecards, sign-in/sign-out sheets and other time
and employment records, and proprietary data and information, shall be
kept and maintained by the Contractor and shall be made available to the
County during the term of this Contract and for a period of five (5) years
thereafter unless the County’s written permission is given to dispose of any
such material prior to such time. All such material shall be maintained by
the Contractor at a location in Los Angeles County, provided that if any
such material is located outside Los Angeles County, then, at the County’s

option, the Contractor shall pay the County for travel, per diem, and other
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costs incurred by the County to examine, audit, excerpt, copy, or transcribe

such material at such other location.

8.39.1 In the event that an audit of the Contractor is conducted
specifically regarding this Contract by any federal or State auditor, or
by any auditor or accountant employed by the Contractor or
otherwise, then the Contractor shall file a copy of such audit report
with the County’s Auditor-Controller within thirty (30) days of the
Contractor’s receipt thereof, unless otherwise provided by applicable
federal or State law or under this Contract. Subject to applicable
law, the County shall make a reasonable effort to maintain the
confidentiality of such audit report(s).

8.39.2 Failure on the part of the Contractor to comply with any of
the provisions of this sub-paragraph 8.39 shall constitute a material
breach of this Contract upon which the County may terminate or
suspend this Contract.

8.39.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,
representatives of the County conduct an audit of the Contractor
regarding the work performed under this Contract, and if such audit
finds that the County’s dollar liability for any such work is less than
payments made by the County to the Contractor, then the difference
shall be either: a) repaid by the Contractor to the County by cash
payment upon demand or b) at the sole option of the County’s
Auditor-Controller, deducted from any amounts due to the Contractor
from the County, whether under this Contract or otherwise. If such
audit finds that the County’s dollar liability for such work is more than
the payments made by the County to the Contractor, then the
difference shall be paid to the Contractor by the County by cash
payment, provided that in no event shall the County’s maximum
obligation for this Contract exceed the funds appropriated by the

County for the purpose of this Contract.
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8.40

Recycled Bond Paper: Consistent with the Board of Supervisors’

policy to reduce the amount of solid waste deposited at the County landfills,

the Contractor agrees to use recycled-content paper to the maximum extent

possible on this Contract.

8.41

Subcontracting:
8.41.1 The requirements of this Contract may not be subcontracted
by the Contractor without the advance approval of the County.
Any attempt by the Confractor to subcontract without the prior
consent of the County may be deemed a material breach of this
Contract.
8.41.2 If the Contractor desires to subcontract, the Contractor shall
provide the following information promptly at the County’s request:
= A description of the work to be performed by the
Subcontractor;
= A draft copy of the proposed subcontract; and
= QOther pertinent information and/or certifications
requested by the County.
8.41.3 The Contractor shall indemnify and hold the County
harmless with respect to the activiies of each and every
Subcontractor in the same manner and to the same degree as if
such Subcontractor(s) were the Confractor employees.
8.41.4 The Contractor shall remain fully responsible for all
performances required of it under this Contract, including those that
the Contractor has determined to subcontract, notwithstanding the
County’s approval of the Contractor's proposed subcontract.
8.41.5 The County’s consent to subcontract shall not waive the
County’s right to prior and continuing approval of any and all
personnel, including Subcontractor employees, providing services
under this Conftract. The Contractor is responsible to nofify its

Subcontractors of this County right.
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8.42

8.41.6 The County’s Project Director is authorized to act for and on
behalf of the County with respect to approval of any subcontract and
Subcontractor employees. After approval of the subcontract by the
County, Contractor shall forward a fully executed subcontract to the
County for their files.

8.41.7 The Contractor shall be solely liable and responsible for all
payments or other compensation to all Subcontractors and their
officers, employees, agents, and successors in interest arising
through services performed hereunder, notwithstanding the County’s
consent to subcontract.

8.41.8 The Contractor shall obtain certificates of insurance, which
establish that the Subcontractor maintains all the programs of
insurance required by the County from each approved
Subcontractor. The Contractor shall ensure delivery of all such
documents to DHS - Contracts and Grants Division at 313 North
Figueroa Street, 6™ Floor East, Los Angeles, CA 90012, and DHS
— Centralized Contract Monitoring Division at 5555 Ferguson Drive,

- Suite 210, Commerce, CA 90022 before any Subcontractor

employee may perform any work hereunder.

Termination for Breach of Warranty to Maintain Compliance

with County’s Child Support Compliance Program: Failure of the

Contractor to maintain compliance with the requirements set forth in sub-

paragraph 8.15 - Contractor's Warranty of Adherence to County's Child

Support Compliance Program, shall constitute default under this Contract.

Without limiting the rights and remedies available to the County under any

other provision of this Contract, failure of the Contractor to cure such default

within ninety (90) calendar days of written notice shall be grounds upon

which the County may terminate this Contract pursuant to sub-paragraph

8.44 -

Termination for Default and pursue debarment of the Contractor,

pursuant to County Code Chapter 2.202.
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8.43

Termination for Convenience:
8.43.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in its sole
discretion, 1o be in its best interest. Termfnation of work hereunder
shall be effected by notice of termination to the Contractor specifying
the extent to which performance of work is terminated and the date
upon which such termination becomes effective. The date upon
which such termination becomes effective shall be no less than ten
(10) days after the notice is sent.
8.43.2 After receipt of a notice of termination and except as
otherwise directed by the County, the Contractor shall:
= Stop work under this Contract on the date and to the
extent specified in such notice, and
= Complete performance of such part of the work as shall
not have been terminated by such notice.
8.43.3 All material including books, records, documents, or other
evidence bearing on the costs and expenses of the Contractor under
this Contract shall be maintained by the Contractor in accordance
with sub-paragraph 8.39, Record Retention & Inspection/Audit

Settlement.
8.44 Termination for Default:
8.44.1 The County may, by written notice to the Contractor,
terminate the whole or any part of this Contract, if, in the judgment of
County’s Project Director:
= Contractor has materially breached this Contract; or
=  Contractor fails to fimely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Confract; or
= Contractor fails to demonstrate a high probability of
timely fulfiliment of performance requirements under this
Contract, or of any obligations of this Contract and in either
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case, fails to demonstrate convincing progress toward a
cure within five (5) working days (or such longer period as
the County may authorize in writing) after receipt of written
notice from the County specifying such failure.
8.44.2 In the event that the County terminates this Contract in
whole or in part as provided in sub-paragraph 8.44.1, the County
may procure, upon such terms and in such manner as the County
may deem appropriate, goods and services similar to those so
terminated. The Contractor shall be liable to the County for any and
all excess costs incurred by the County, as determined by the
County, for such similar goods and services. The Contractor shall
continue the performance of this Confract to the extent not
terminated under the provisions of this sub-paragraph.
8.44.3 Except with respect to defaults of any Subcontractor, the
Contractor shall not be liable for any such excess costs of the type
identified in sub-paragraph 8.44.2 if its failure to perform this
Contract arises out of causes beyond the control and without the
fault or negligence of the Contractor. Such causes may include, but
are not limited to: acts of God or of the public enemy, acts of the
County in either its sovereign or contractual capacity, acts of Federal
or State governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight embargoes, and
unusually severe weather; but in every case, the failure to perform
must be beyond the control and without the fault or negligence of the
Contractor. [f the failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes beyond the
control of both the Contractor and Subcontractor, and without the
fault or negligence of either of them, the Contractor shall not be liable
for any such excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were obtainable from

other sources in sufficient time to permit the Contractor to meet the
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8.45

required performance schedule. As wused in this sub-
paragraph 8.44.3, the terms "Subcontractor" and "Subcontractors”
mean Subcontractor(s) at any tier.

8.44 4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.44, it is determined by the County
that the Contractor was not in default under the provisions of this
sub-paragraph 8.44, or that the default was excusable under the
provisions of sub-paragraph 8.44.3, the rights and obligations of the
parties shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 843 - Termination for
Convenience.

8.44.5 The rights and remedies of the County provided in this sub-
paragraph 8.44 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.
Termination for Improper Consideration:

8.451 The County may, by written notice to the Contractor,
immediately terminate the right of the Contractor to proceed under
this Contract if it is found that consideration, in any form, was offered
or given by the Contractor, either directly or through an intermediary,
to any County officer, employee, or agent with the intent of securing
this Contract or securing favorable treatment with respect to the
award, amendment, or extension of this Contract or the making of
any determinations with respect to the Contractor's performance
pursuant to this Contract. In the event of such termination, the
County shall be entitied to pursue the same remedies against the
Contractor as it could pursue in the event of default by the
Confractor.

8.452 The Contractor shall immediately report any attempt by a
County officer or employee to solicit such improper consideration.

The report shall be made either to the County manager charged with
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8.46

8.47

the supervision of the employee or to the County Auditor-Controller's
Employee Fraud Hotline at (800) 544-6861.
8.45.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel or
entertainment, or tangible gifts.
Termination for Insolvency:
8.46.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:
= |Insolvency of the Contractor. The Contractor shall be
deemed to be insolvent if it has ceased to pay its debts for
at least sixty (60) days in the ordinary course of business or
cannot pay its debis as they become due, whether or not a
petition has been filed under the Federal Bankruptcy Code
and whether or not the Contractor is insolvent within the
meaning of the Federal Bankruptcy Code;
= The filing of a voluntary or involuntary petition regarding
the Contractor under the Federal Bankruptcy Code;
= The appointiment of a Receiver or Trustee for the
Contractor; or
= The execution by the Contractor of a general assignment
for the benefit of creditors.
8.46.2 The rights and remedies of the County provided in this sub-
paragraph 8.46 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

Termination for Non-Adherence of County Lobbyist Ordinance:

The Contractor, and each County Lobbyist or County Lobbying firm as
defined in County Code Section 2.160.010 retained by the Contractor, shall
fully comply with the County’s Lobbyist Ordinance, County Code Chapter

2.160. Failure on the part of the Contractor or any County Lobbyist or

County Lobbying firm retained by the Contractor fo fully comply with the

County’s Lobbyist Ordinance shall constitute a material breach of this
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Contract, upon which the County may in its sole discretion, immediately
terminate or suspend this Contract.
8.48 Termination for Non-Appropriation of Funds: Notwithstanding
any other provision of this Contract, the County shall not be obligated for
the Contractor’s performance hereunder or by any provision of this Contract
during any of the County’s future fiscal years unless and until the County’s
Board of Supervisors appropriates funds for this Contract in the County’s
Budget for each such future fiscal year. In the event that funds are not
‘appropriated for this Contract, then this Contract shall terminate as of
June 30 of the last fiscal year for which funds were appropriated. The
County shall notify the Confractor in writing of any such non-allocation of
funds at the earliest possible date.
8.49 \Validity: If any provision of this Contract or the application thereof to
any person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or circumstances
shall not be affected thereby.
8.50 Waiver: No waiver by the County of any breach of any provision of
this Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time to
time, any provision of this Contract shall not be construed as a waiver
thereof. The rights and remedies set forth in this sub-paragraph 8.50 shall
not be exclusive and are in addition to any other rights and remedies
provided by law or under this Contract.
8.51 Warranty Against Contingent Fees:
8.51.1 The Contractor warrants that no person or selling agency
has been employed or retained to solicit or secure this Contract upon
any Contract or understanding for a commission, percentage,
brokerage, or contingent fee, excepting bona fide employees or bona
fide established commercial or selling agencies maintained by the

Contractor for the purpose of securing business.
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8.51.2 For breach of this warranty, the County shall have the right
to terminate this Confract and, at its sole discretion, deduct from the
Contract price or consideration, or otherwise recover, the full amount

of such commission, percentage, brokerage, or contingent fee.
9.0 UNIQUE TERMS AND CONDITIONS

9.1 Confractor’'s Obligations as a “Business Associate” Under
Health Insurance Portability & Accountability Act of 1996 (HIPAA):
The County is subject to the Administrative Simplification requirements of
the Health Insurance Portability and Accountability Act of 1996 (HIPAA).
Under this Contract, the Contractor provides services to the County and
the Contractor receives, has access to, and/or creates Protected Health
Information as defined in Exhibit K in order to provide those services. The
County and the Contractor therefore agree to the terms of Exhibit K,
Contractor's Obligations As a “Business Associate” Under Health
Insurance Portability & Accountability Act of 1996 (HIPAA).
9.2  Ownership of Materials, Software and Tools:
9.21 During the term of this Contract and for five (5) years
thereafter, the Contractor shall maintain and provide security for all
of the Contractor's working papers prepared under this Contract.
County shall have the right to inspect, copy and use at any time
during and subsequent to the term of this Contract, any and all
such working papers and all information contained therein.
9.22 Any and all materials, software and tools which are
developed or were originally acquired by the Contractor outside the
scope of this Contract, which the Coniractor desires to use
hereunder, and which the Contractor considers to be proprietary or
confidential, must be specifically identified by the Contractor to the
County’s Project Manager as proprietary or confidential, and shall
be plainly and prominently marked by the Contractor as "Propriety”
or "Confidential" on each appropriate page of any document

containing such material.

Cardinal Health 110, Inc. — indigent Drug Recovery Services Page 45
November 2007



9.3

9.2.3 The County will use reasonable means to ensure that the
Contractor’s proprietary and/or confidential items are safeguarded
and held in confidence. The County agrees not to reproduce,
distribute or disclose to non-County entities any such proprietary
and/or confidential items without the prior written consent of the
Contractor.

9.2.4 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Contractor in any way under
sub-paragraph 9.2.3 for any of the Contractor’'s proprietary and/or
confidential items which are not plainly and prominently marked
with restrictive legends as required by sub-paragraph 9.2.2 or for
any disclosure which the County is required to make under any
state or federal law or order of court.

9.2.6  All the rights and obligations of this sub-paragraph 9.1 shall
survive the expiration or termination of this Contract.

Patent, Copyright & Trade Secret Indemnification:

9.3.1  The Contractor shall indemnify, hold harmiess and defend
County from and against any and all liability, damages, costs, and
expenses, including, but not limited fo, defense costs and attorneys’
fees, for or by reason of any actual or alleged infringement of any
third party's patent or copyright, or any actual or alleged
unauthorized trade secret disclosure, arising from or related to the
operation and utilization of the Contractors work under this
Contract.  County shall inform the Contractor as soon as
practicable of any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Contractor's defense
and settlement thereof.

9.3.2 In the event any equipment, part thereof, or sofiware
product becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that

County’s continued use of such item is formally restrained,
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enjoined, or subjected to a risk of damages, the Contractor, at its
sole expense, and providing that County’s continued use of the
system is not materially impeded, shall either:
= Procure for County all rights to continued use of the
questioned equipment, part, or software product; or
= Replace the questioned equipment, part, or software
product with a non-questioned item; or
= Modify the questioned equipment, part, or software so
that it is free of claims.
9.3.3 The Contractor shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use of the
guestioned product, either alone or in combination with other items
not supplied by the Contractor, in a manner for which the
questioned product was not designed nor intended.
9.4 Contractor’'s Charitable Activities Compliance: The Supervision
of Trustees and Fundraisers for Charitable Purposes Act regulates entities
receiving or raising charitable contributions. The “Nonprofit Integrity Act of
2004 (SB 1262, Chapter 919) increased Charitable Purposes Act
requirements. By requiring Contractors to complete the Charitable
Contributions Certification, Exhibit O, the County seeks to ensure that all
County contractors which receive or raise charitable contributions comply
with California law in order to protect the County and its taxpayers. A
Contractor which receives or raises charitable contributions without
complying with its obligations under California law commits a material
breach subjecting it to either contract termination or debarment
proceedings or both. (County Code Chapter 2.202)
9.5 Transitional Job Opportunities Preference Program:
9.5.1 This Contract is subject to the provisions of the County’s
ordinance entitles Transitional Job Opportunities Preference
Program, as codified in Chapter 2.205 of the Los Angeles County
Code.
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9.5.2 Contractor shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or retain, or
aid another in fraudulently obtaining or retaining or attempting to
obtain or retain certification as a Transitional Job Opportunity
vendor.
9.5.3 Contractor shall not willfully and knowingly make a false
statement with the intent to defraud, whether by affidavit, report, or
other representation, to a County official or employee for the
purpose of influencing the certification or denial of certification of
any entity as a Transitional Job Opportunity vendor.
9.54 If Contractor has obtained County certification as a
Transitional Job Opportunity vendor by reason of having furnished
incorrect supporting information or by reason of having withheld
information, and which knew, or should have known, the
information furnished was incorrect or the information withheld was
relevant to its request for certification, and which by reason of such
certification has been awarded this contract o which it would not
otherwise have been entitled, shall:

1. Pay to the County any difference between the

contract amount and what the County’s costs would have

been if the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),

be assessed a penalty in an amount of not more than 10

percent (10%) of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the

Los Angeles County Code (Determinations of Contractor

Non-responsibility and Contractor Debarment).

The above penalties shall also apply to any entity that has

previously obtained proper certification, however, as a

result of a change in their status would no longer be

eligible for certification, and fails to notify the certifying
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department of this information prior to responding to a
solicitation or accepting a contract award.
/
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Agreement to be subscribed by its Director of Health Services,
and Contractor has caused this Agreement to be subscribed in its behalf by its

duly authorized officer, the day, month, and year first above written.

COUNTY OF LOS ANGELES

By
Bruce A. Chernof, M.D.
Director and Chief Medical Officer
Cardinal Health 110, Inc.
Contractor
By
Signature
Printed Name
Title
(Affix Corporate Seal)
APPROVED AS TO FORM
BY THE OFFICE OF THE COUNTY COUNSEL
RAYMOND G. FORTNER, JR.
County Counsel
APPROVED AS TO CONTRACT
ADMINISTRATION:
Department of Health Services
By
Cara O'Neill, Chief
Contracts and Grants Division
AGREECD4382:jca
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EXHIBIT A

STATEMENT OF WORK (SOW)
1.0 SCOPE OF WORK

The County of Los Angeles (hereinafter referred to as “County”) is entering into
this Agreement with Cardinal Health, Inc. (hereinafter referred to as “Cardinal’) for the
provision of Indigent Drug Recovery Services from pharmaceutical manufacturer Patient
Assistance Programs (PAPs).

Under this Agreement, Cardinal will conduct all indigent drug recovery activities,
and provide staffing and equipment required for the provision of onsite processing of
drug recovery claims and reporting of drug recovery activities to County.

2.0 ADDITION/DELETION OF FACILITIES, SPECIFIC TASKS AND/OR
WORK HOURS

21 All changes must be made in accordance with sub-paragraph 8.1,

Amendments, of the Contract.
3.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control
Plan to assure the County a consistently high level of service throughout the term of
the Contract. The Plan shall be submitted to the County Contract Project Monitor
for review. The plan shall include, but is not be limited to the following:
3.1 Method of monitoring to ensure that Contract requirements are being met;
3.2 A record of all monitoring conducted by the Contractor, any corrective action
taken, the time a problem was first identified, a clear description of the problem, and
the time elapsed between identification and completed corrective action, shall be
provided to the County upon request.

4.0 QUALITY ASSURANCE PLAN

The County will evaluate the Contractor's performance under the Contract
using the quality assurance procedures as defined in the Contract, Paragraph 8,
Standard Terms and Conditions, Sub-paragraph 8.15, County’s Quality Assurance
Plan.
41 Meetings

Contractor is required to attend all meetings requested by County.
4.2 Contract Discrepancy Report (Technical Exhibit 1 of Appendix C)
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EXHIBIT A

Verbal notification of a Contract discrepancy will be made fo the Contract
Project Monitor as soon as possible whenever a Contract discrepancy is identified.
The problem shall be resolved within a time period mutually agreed upon by the
County and the Contractor.

The County Contract Project Monitor will determine whether a formal
Contract Discrepancy Report shall be issued. Upon receipt of this document, the
Contractor is required to respond in writing to the County Contract Project Monitor
within five (5) workdays, acknowledging the reported discrepancies or presenting
contrary evidence. A plan for correction of all deficiencies identified in the Contract
Discrepancy Report shall be submitted to the County Contract Project Monitor
within ten (10) workdays.

4.3 County Observations

In addition to departmental contracting staff, other County personnel may
observe performance, activities, and review documents relevant to this Contract at
any time during normal business hours. However, these personnel may not

unreasonably interfere with the Contractor’s performance.
5.0 DEFINITIONS

Indigent Drug Recovery Services are an end-to-end outsourced solution
designed to help hospital and clinic pharmacies access pharmaceutical
manufacturer Patient Assisténce Programs (PAPs), in order to replenish
pharmacy inventories with free pharmaceutical drug products, in return for
dispensing certain drugs to indigent patients appropriately enrolled in PAPs.
Contractor maintains all PAP requirements, instructions and application forms in
its program database.

PAPs are designed by pharmaceutical manufacturing companies to provide free
pharmaceutical drug products o qualified low income patients without third party
prescription coverage. Qualifications to participate in PAPs vary from company to
company.

Implementation Date of the services herein shall be no later than thirty calendar
days after execution of this Agreement.

Acquisition Cost is defined as the last price paid by the participating County

pharmacy for a specific therapeutic agent (utilizing the agent's National Drug
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EXHIBIT A

Code [NDC] designation as the identifier for the agent), for the month prior to
receipt by the County of such agent. If no purchases for a specific therapeutic
agent occurred during the timeframe specified above, Cardinal will use the
current lowest price (defined as the price during the week of receipt of the
replacement drug) available to County for such agent (utilizing the agent's NDC)
at the time the replacement agent is received by the County facility.

Account Manager (Cardinal Staff) manages the process to recover drugs that
are administered or dispensed to indigent patients without third party prescription
coverage, and supervises Recovery Specialists. This position reports to
Contractor’s Project Manager.

Recovery Specialist (Cardinal Staff) identifies eligible indigent patients and
assists them to enroll in PAPs. This Cardinal Staff also processes claims to
recover pharmaceutical/drug products that are administered or dispensed to the

indigent patients.

6.0 RESPONSIBILITIES
The County’s and the Contractor’s responsibilities are as follows:
COUNTY
6.1 Personnel
The County will administer this Contract according to the Contract,
Paragraph 6.0, Administration of Contract - County. Specific duties will
include:
6.1.1 Monitoring the Contractor's performance in the daily operation of
this Contract.
6.1.2 Providing direction to the Contractor in areas relating to policy,
information and procedural requirements.
6.1.3 Preparing Amendments in accordance with the Contract,
Paragraph 8.0, Standard Terms and Conditions, Sub-paragraph 8.1
Amendments.
6.2 Furnished ltems
County will provide the following to Contractor to enable implementation
and performance of indigent Drug Recovery Services: |
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EXHIBIT A

- Initial data set (patient, financial and pharmacy data as appropriate) by
implementation date.

. Secure directory on Facility information systems network to allow for
obtaining reports of pharmacy dispensing data and patient data
updates

= Limited access to hospital computer systems and medical records in

accordance with the Health Insurance Portability and Accountability
Act of 1996 (HIPAA)
County shall have implemented the use of a Indigent Drug Recovery
Services Patient Consent Form (Exhibit XX), to ensure patients have
given necessary consent for participation in the services of this
Agreement

» Copies of patient financial documentation currently collected by facility
and signed release forms to allow Contractor to adjudicate on behalf of
the patient and disclose necessary health information to PAP
administrators

= Designated work space

«  Access to County photocopy and facsimile machines

= Phone and phone line by implementation date

« Internet access

« A copy of County facility rules and regulations prior to execution of this
Agreement and, during the term of this Agreement, shall furnish
Contractor with any changes thereto as from time fo time may be
adopted
Upon receipt of replacement drugs, Facility will forward packing slips to
Contractor staff for recovered drug value tracking and processing of
indigent Drug Recovery Service claims
Facility will forward copies of self-pay/charity patient financial
documentation to Contractor to maintain for audit by a pharmaceutical
manufacturer or other outside entity

CONTRACTOR
6.3 Project Manager

Cardinal Health 110, Inc. — Indigent Drug Recovery Services Page 4
November 2007



EXHIBIT A

6.3.1 Contractor shall provide a full-time Project Manager or designated
alternate. County must have access to the Project Manager during
all hours, 365 days per year. Contractor shall provide a telephone
number where the Project Manager may be reached on a twenty-
four (24) hour per day basis.

6.3.2 Project Manager shall act as a central point of contact with the
County.

6.3.3 Project Manager/alternate shall have full authority to act for
Contractor on all matters relating to the daily operation of the
Contract. Project Manager/alternate shall be able fo effectively
communicate, in English, both orally and in writing.

6.4 Personnel

6.4.1 Contractor shall assign a sufficient number of employees to perform
the required work. At least one employee on site shall be authorized
to act for Contractor in every detail and must speak and understand
English.

6.4.2 Contractor shall be required to background check their employees
as set forth in sub-paragraph 7.4 — Background & Security
Investigations, of the Contract.

6.5 Attire/ldentification Badges

6.5.1 Contractor employees assigned to County facilities shall wear
appropriate business attire at all times.

6.5.2 Contractor shall ensure their employees are appropriately identified
as set forth in sub-paragraph 7.3 — Contractor’s Staff ldentification, of
the Contract.

6.6 Materials and Equipment

The purchase of all materials/equipment to provide the needed services is

the responsibility of the Contractor. Contractor shall use materials and

equipment that are safe for the environment and for use by the empioyees,

and comply with all applicable legal and regulatory standards.
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EXHIBIT A

6.7 Training

6.7.1 Contractor shall provide training programs for all new employees and
continuing in-service training for all employees.

6.7.2 All employees shall be trained in their assigned tasks. and in the safe .
handling of equipment. All equipment shall be checked daily for
safety. ,

6.7.3 All employees shall be trained to wear safety and protective gear
according to the Occupational Safety and Health Administratioh
(OSHA) standards. All equipment shall be checked in accord with
OSHA standards.

6.7.4 Contractor shall ensure that all such persons who may provide
services for Contractor under this Agreement aftend all County facility
mandated trainings.

6.8 Physical Examination

Contractor shall ensure that each person who performs services under

this ‘Agreement is examined by a California licensed physician or other

licensed medical practitioner such as physician assistants and nurse
practitioners on an annual or biannual basis, as required by the Joint

Commission and Section 70723, Title 22, California Code of Regulations.

Contractor shall provide County, upon request, with evidence that each of

its personnel is free of infectious/contagious disease(s) which would

interfere with the person's ability to perform services hereunder or which -
could be transmitted in the work place, that each such person is’
immunized against common communicable diseases, that each such

person has received an initial chest x-ray, an annual TB skin test or B

symptoms evaluation or periodic chest x-ray, a measles (Rubeola) and

Rubella antibody titer demonstrating immunity and/or vaccination, and that

each such person has been offered a Hepatitis B antibody titer

demonstrating immunity and/or vaccination. In those instances where
persons have no demonstrated Hepatitis B immunity, and have refused
vaccination, a waiver to that effect must be on file and provided upon

request.
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Written certification that such person is free of infectious disease(s), has
been tested and/or vaccinated as required above, and physically able to
‘perform the duties described-herein shall be retained by Contractor for
purposes of inspection and audit and made available to County upon
request. Contractor personnel provided under this Agreement must have
completed the above tests prior to performing any work under this
Agreement ‘
6.9 Rules and Regulations
During the time that Contractor or any of its employees are assigned to
perform services under this Agreement at any County facility, such person
shall be subject to the rules and regulations of such County facility.
Director’s> administrator of each County facility served hereunder shall
furnish a copy of its rules and regulations to Contractor prior to execution of
this Agreement and, during the term of this Agreement, shall furnish
Contractor with any changes thereto as from {ime to time may be adopted. It
is the responsibility of Contractor to acquaint itself and such persons who
may provide services for Contractor under this Agreement with all such rules
and regulations. Contractor agrees to permanently withdraw any of its
officers, employees, agents, or subcontractors, from the provision of
services hereunder upon written notice from Director that: (1) any such
officer, employee, agent, or subcontractdr, has violated such rules and
regulations; or (2) such officer's, employee’s, agent’s, or subcontractor's
actions, while on County premises, indicate that such ofﬁcér, employee,
agent, or subcontractor, may adversely affect the delivery of health care
services. Director must submit with such notice a written statement of the
facts supporting any such alleged violation or action.
6.10 Contractor’s Office

Contractor shall maintain an office with a telephone in the company’s name
where Contractor conducts business. The office shall be staffed during the
hours of 8:00 a.m. to 5:00 p.m., Monday through Friday, by at least one
employee who can respond fo inquires and complaints which may be

received about the Coniractor's performance of the Contract. When the
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EXHIBIT A

office is closed, an answering service shall be provided to receive calls. The
Contractor shall answer calls received by the answering service within two
(2) hours of receipt of the call.
7.0 WORK SCHEDULES

7.1  Contractor shall submit for review and approval a work schedule for each
facility to the County Project Director within ten (10) days prior to starting
work. Said work schedules shall be set on an annual calendar identifying all
the required on-going maintenance tasks and task frequencies.

7.2  Contractor shall communicate with County Project Manager when actual

performance differs substantially from planned performance.

8.0 SPECIFIC WORK REQUIREMENTS

8.1  Under this Agreement, Contractor will conduct all activities, and provide
onsite staffing related to onsite processing of drug recovery claims and
reporting of drug recovery activities to County. These activities include,
but are not limited to:

- Database import map necessary for County to provide initial data set
no later than thiﬁy (30) working days prior to implementation date

- All activities related to enrolling patients in PAPs

- Onsite processing of PAP applications. This includes individual
applications, as well as applications to enter into Institutional PAP
Agreements (also referred to as Bulk Shipment Agreements)

- Negotiation and administration of Bulk Shipment Agreements not
already held by County facility at the time of execution of this contract,
only upon approval from County’s Project Manager

- Reporting of drug recovery

~ Acquaint itself and such persons who may provide services for
Contractor under this Agreement with all County facility rules and
regulations

8.2 In addition, Contractor will provide:

- Account Manager (Reimbursement) to manage the program

- Staff necessary to provide reimbursement services

- Computer hardware and support
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- Computer software and support

- Enroliment of patients in appropriate PAPs

- Claims processing services for applications to PAPs

- Audit trail and reconciliation reports for patient billing

- Tracking of replacement drugs for Pharmacy Administration

- Reporting, by facility, of recovered drugs at acquisifion cost

- Formal Business Reviews (quarterly or semi-annual) as designated by
County

- Maintenance of all records for PAP pharmaceutical vendor audit, as
well as full participation in any onsite audit

8.3  Contractor will provide on-site personnel, known as Reimbursement
Coordinators, to manage the recovery of reimbursement for
pharmaceuticals provided to indigent patients. Contractor will provide
sufficient personnel to maximize Indigent Drug Recovery and comply with
all provisions of this Agreement. Contractor will also provide managerial
oversight of the performance of the Reimbursement Coordinators.

8.4 County may continue to administer Institutional Patient Assistance
Programs currently in place.

8.5 Necessary computer hardware with computer software in appropriate
quantities to provide onsite services will be provided by Contractor.
Contractor shall not attempt to connect its computer hardware into County
information systems. Contractor shall not attempt to load its computer
software into County computers or information systems. Prior to initiating
its work, Contractor must obtain approval from the Facility Information
Systems Division to ensure necessary compatibility of hardware and/or
software to County information systems.

8.6  Cardinal will maintain all necessary documentation to support its Indigent
Drug Recovery Services activities, in the event of an audit or review by a
pharmaceutical manufacturer or County, state or federal audit. Cardinal
also will participate fully in any onsite audits conducted by pharmaceutical
manufacturers or County, state or federal regulators, including provision of

claims documentation to the audit firm, as requested.
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8.7 Contractor will provide regular monthly invoices to the DHS facility,
detailing pharmaceutical/drug replenishments received through the PAPs
during the invoicing period, County’s acquisition cost as defined in Section
5.0 of this Exhibit, Definitions, and the amount due to Contractor.
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PRICING SCHEDULE
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EXHIBIT B

CONTRACT FOR
INDIGENT DRUG RECOVERY SERVICES

PRICING SCHEDULE

Contractor shall be reimbursed at a rate of ten percent (10%) of the amount the County would
otherwise pay for specific therapeutic agents for each replenished pharmaceutical drug received.
Prices for pharmaceutical drugs change frequently, therefore, reimbursement amounts due to the
Contractor will be based on the last price paid by the participating County pharmacy for a
specific therapeutic agent (utilizing the agent’s National Drug Code [NDC] designation as the
identifier for the agent), for the month prior to receipt by the County of such agent. If no
purchases for a specific therapeutic agent occurred during the timeframe specified above, the
current lowest price (defined as the price during the week of receipt of the replacement drug)
available to County for such agent (utilizing the agent’s NDC), at the time the replacement agent
is received by the County facility, will be used.

The following is an example of the manner in which Contractor’s reimbursement shall be

calculated:
A B C D E F
Agent ‘
Date Purchased in | Acquisition Acquisition Cost
PAP Replacement Previous Cost in during Week
Approved Drug Month? Previous Replacement Drug Due to
Drug Received {(Yes/No) Month Received Contractor
Scenario 1
| DrugA | 04/01/2007 | Yes 1 $180.00 | $182.00 | $18.00 |
Scenario 2
[ DrugA | 08/01/2007 | No | $182.00 | $178.00 | $17.80 |
Scenario 3
[ DrugA | 11/15/2007 | Yes { $178.00 | $180.00 | $17.80 |
Cardinal Health 110, Inc. — Indigent Drug Recovery Services Page 12
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EXHIBITC

CONTRACTOR’S PROPOSED SCHEDULE

(To be provided to facility by Contractor in accord with
contractual requirements)
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CONTRACTOR'S EEO CERTIFICATION

EXHIBITD

Coniractor Name

Address

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-

discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes O No OO
discrimination in all phases of employment.

2.  The Contractor periodically conducts a self analysis Yes O No O
or utilization analysis of its work force.

3.  The Contractor has a system for determining if Yes O No O
its employment practices are discriminatory
against protected groups.

4.  Where problem areas are identified in employment Yes O No O
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Authorized Official’s Printed Name and Title

Authorized Official’'s Signature Date

Cardinal Health 110, Inc. — Indigent Drug Recovery Services Page 14
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COUNTY’S ADMINISTRATION

CONTRACT NOC.

COUNTY PROJECT DIRECTOR:

Name: Amy Gutierrez. Pharm. D.

EXHIBITE

Title: Director of Pharmacy Affairs

Address: 313 North Figueroa Street, Suite 701

L os Angeles, California 90012

Telephone: (213) 240-7712
Facsimile: (213) 975-9623

E-Mail Address: agutierrez@dhs.lacounty.gov

COUNTY PROJECT MANAGER:
Name: Ernest Espinoza
Title: Acting Chief Operations Officer

Address: 14445 Olive View Drive

Syimar, California 91342

Telephone: (818) 364-3001

Facsimile: (818) 364-3011

E-Mail Address: eespinoza@dhs.lacounty.gov

COUNTY CONTRACT PROJECT MONITOR:

Name: Steve Lee

Title: Pharmacy Service Chief ili

Address: 14445 Olive View Drive

Svimar, California 91342

Telephone: (818) 364-3059

Facsimile: 818-364-3381

E-Mail Address: STlee@dhs.lacountv.gov

Cardinal Health 110, Inc. — Indigent Drug Recovery Services
November 2007
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EXHIBITF

Page 1of2
CONTRACTOR’S ADMINISTRATION

CONTRACTOR’S NAME:__ Cardinal Health 110, Inc.
CONTRACT NO:
CONTRACTOR’S PROJECT MANAGER:
Name: Carolyn Brown
Title: Director, eRecovery
Address: Cardinal Health 110, Inc.

7000 Cardinal Place

Dublin, Ohio 43017
Telephone: (972) 624-7973
Facsimile: (614) 652-4799
E-Mail Address: carolyn.brown@cardinalhealth.com
CONTRACTOR’S AUTHORIZED OFFICIAL(S)
Name: Scott Summers
Title: VP Marketing, Safety Net Solutions
Address: Cardinal Health 110, Inc.

7000 Cardinal Place

Dublin, Ohio 43017
Telephone: (614) 553-3548
Facsimile: (614) 652-4475
E-Mail Address: scott.summers@cardinalhealth.com
Name: Carolyn Brown
Title: Director, eRecovery
Address: Cardinal Health 110. Inc.

7000 Cardinal Place

Dublin, Ohio 43017
Telephone: (972) 624-7973
Facsimile: (614) 652-4799
E-Mail Address: carolyn.brown@cardinalhealth.com
Cardinal Health 110, Inc. - Indigent Drug Recovery Services Page 16
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EXHIBITF

Page 2 of 2

Notices to Contractor shall be sent to the following:
Name: Scott Summers
Title: VP Marketing, Safety Net Solutions
Address: Cardinal Health 110, Inc.

7000 Cardinal Place

Dublin, Ohio 43017
Telephone: {614) 553-3548
Facsimile: (614) 652-4475 »
E-Mail Address: scott.summers@cardinalhealth.com
Name: Carolyn Brown
Title: Director, eRecovery
Address: Cardinal Health 110, Inc.

7000 Cardinal Place

Dublin, Ohio 43017
Telephone: (972) 624-7973
Facsimile: (614) 652-4799
E-Mail Address: carolyn.brown@cardinalhealth.com
Name: Cardinal Health 110, Inc.
Title: Legal Department
Address: 7000 Cardinal Place

Dublin, Ohio 43017
Cardinal Health 110, Inc. - Indigent Drug Recovery Services Page 17
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EXHIBIT G

FORMS REQUIRED AT THE TIME OF CONTRACT EXECUTION

G1 CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

G2 CONTRACTOR NON-EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT
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EXRHIBIT G

CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

(Note: This certification is to be executed and returned to County with Contractor's executed Contract. Work cannot begin on
the Contract until County receives this executed document.)

Contractor Name Contract No.

Employee Name

GENERAL INFORMATION:

Your employer referenced above has eniered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires your signature on this Contractor Employee Acknowledgement and Confidentiality Agreement.

EMPLOYEE ACKNOWLEDGEMENT:

I understand and agree that the Contractor referenced above is my sole employer for purposes of the above-referenced contract. |
understand and agree that | must rely exclusively upon my employer for payment of salary and any and all other benefits payable to
me or on my behalf by virtue of my performance of work under the above-referenced contract.

I understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do not have
and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance of work under the
above-referenced contract. | understand and agree that | do not have and will not acquire any rights or benefits from the County of
Los Angeles pursuant to any agreement between any person or entity and the County of Los Angeles.

I understand and agree that | may be required to undergo a background and security investigation(s). | understand and agree that
my continued performance of work under the above-referenced contract is contingent upon my passing, to the satisfaction of the
County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction of the County, any such
investigation shall result in my immediate release from performance under this and/or any future contract.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access to confidential
data and information pertaining to persons and/or entities receiving services from the County. In addition, | may also have access to
proprietary information supplied by other vendors doing business with the County of Los Angeles. The County has a legal obligation
to protect all such confidential data and information in its possession, especially data and information concerning health, criminal, and
welfare recipient records. | understand that if | am involved in County work, the County must ensure that |, too, will protect the
confidentiality of such data and information. Consequently, | understand that | must sign this agreement as a condition of my work to
be provided by my employer for the County. | have read this agreement and have taken due time to consider it prior to signing.

| hereby agree that | will not divuige to any unauthorized person any data or information obtained while performing work pursuant to
the above-referenced contract between my employer and the County of Los Angeles. | agree to forward all requests for the release
of any data or information received by me to my immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to persons and/or
entities receiving services from the County, design concepts, algorithms, programs, formats, documentation, Contractor proprietary
information and all other original materials produced, created, or provided to or by me under the above-referenced contract. | agree
fo protect these confidential materials against disclosure to other than my employer or County employees who have a need fo know
the information. | agree that if proprietary information supplied by other County vendors is provided 1o me during this employment, |
shall keep such information confidential.

| agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by any other person of whom |
become aware. | agree to return all confidential materials fo my immediate supervisor upon completion of this confract or termination
of my employment with my employer, whichever occurs first.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
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EXHIBIT G2

CONTRACTOR NON-EMPLOYEE ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

(Note: This certification is to be executed and returned to County with Contractor's executed Contract. Work cannot begin on
the Contract until County receives this executed document.)

Contractor Name Contract No.

Non-Employee Name

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires your signature on this Contractor Non-Employee Acknowledgement and Confidentiality Agreement.

NON-EMPLOYEE ACKNOWIL EDGEMENT:

| understand and agree that the Contractor referenced above has exclusive control for purposes of the above-referenced contract. |
understand and agree that | must rely exclusively upon the Contractor referenced above for payment of salary and any and all other
benefits payable to me or on my behalf by virtue of my performance of work under the above-referenced contract.

| understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do not have
and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance of work under the
above-referenced contract. | understand and agree that | do not have and will not acquire any rights or benefits from the County of
Los Angeles pursuant to any agreement between any person or entity and the County of Los Angeles.

| understand and agree that | may be required to undergo a background and security investigation(s). | understand and agree that
my continued performance of work under the above-referenced contract is contingent upon my passing, to the satisfaction of the
County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction of the County, any such
investigation shall result in my immediate release from performance under this and/or any future contract.

CONFIDENTIALITY AGREEMENT:

| may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access to confidential
data and information pertaining to persons and/or entities receiving services from the County. In addition, | may also have access 1o
proprietary information supplied by other vendors doing business with the County of Los Angeles. The County has a legal obligation
to protect all such confidential data and information in its possession, especially data and information concerning health, criminal, and
welfare recipient records. | understand that if | am involved in County work, the County must ensure that |, foo, will protect the
confidentiality of such data and information. Consequently, | understand that | must sign this agreement as a condition of my work to
be provided by the above-referenced Contractor for the County. | have read this agreement and have taken due time to consider it
prior {o signing.

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work pursuant
to the above-referenced contract between the above-referenced Contractor and the County of Los Angeles. | agree fo forward all
requests for the release of any data or information received by me to the above-referenced Contractor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to persons and/or
entities receiving services from the County, design concepts, algorithms, programs, formats, documentation, Contractor proprietary
information, and all other original materials produced, created, or provided to or by me under the above-referenced contract. | agree
to protect these confidential materials against disclosure fo other than the above-referenced Coniractor or County employees who
have a need to know the information. | agree that if proprietary information supplied by other County vendors is provided to me, |
shall keep such information confidential.

| agree to report to the above-referenced Contracior any and all violations of this agreement by myself and/or by any other person of
whom | become aware. | agree to return all confidential materials to the above-referenced Contractor upon completion of this
contract or termination of my services hereunder, whichever occurs first.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
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EXHIBITH
Titie 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of 3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time.
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A “Contractor” means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. “Employee” means any California resident who is a full-time employee of a contractor under the laws of
California.
C. “Contract’” means any agreement to provide goods to, or perform services for or on behalf of, the county

but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use
of a particular contractor; or

3. A purchase made through a state or federal contract; or

4, A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, egquipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section
4.4.0 or a successor provision; or

8. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-2810 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.
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EXHIBITH
Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 20f 3
D. “Full time” means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. “County” means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees’ regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county depariments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it

has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior {o
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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EXHIBITH

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 30of3
2.203.070. Exceptions.
A Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in 2 manner inconsistent with the laws of the United States or California.
B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining
agreement that expressly so provides.
C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual
amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

“Dominant in its field of operation” means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

“Affiliate or subsidiary of a business dominant in its field of operation” means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining
provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002)
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EXHIBITI

SAFELY SURRENDERED BABY LAW

Posters and Fact Sheets are available in English and Spanish for printing
purposes at the following website:

www.babysafela.org
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What is the Sofely Surendersd Baby Law?
California’s Ssfely Surrendersd Baby Lear sllows parents to give
up their baby corfidentially. As long as the baby has not baen
abussd or neglectad, perents may give up their newborn witheut
fear of arrest or prosecution,

Howr does i work?

& distressad parent who iz unable or unwilling fo are for a baby
ean kgally, corfideniially and safely give up s baby within three
days of birih, The baby must be handed to an employes als Los
Angsles County smergency room o fire stetion. As long ss the ohild
shows nosigns of sbuse o reglect, no name or olher informartion is
reculired. In case the parent changes his or ber mind i @ later date
and warts the baby back, workers will use brecedis to halp connect
thern to each other. One braceletwil be placed onthe baby, and a
matching bracelat wil be given to the parent,

What if 2 parerd wants the baby back?

Parents who change thair minds can begir the process of
reclaiming their newbems within 14 days. Thess parents should
call the Los Angsles County Departrment of Children and Family
Services al 1-BOD-540-4000,

Gan only 2 parst bring in the baby?
in most casss, 8 parent will bring in the baby. The lew allows
aithar people o bring in the baby if they have legsl custody,

Des the parart have 3 call bafore bringing in the baty?
Mo, Aparent cenbring in s baby anytime, 24 hours g day, 7 days
o wesk 50 long ss the parent gives the baby 1o someons who
works ot the hospital or fire station,

Does a parsrt have fo tell anything to the peopds
{aking the baby?

Mo, Hovesver, hospital personngl will ask the parent io fill out 2
questionnaire designed iz gather important medical Ristory
information, which is very useful in caring for the child, Although
encouraged, filling out the quesicnnaire is nat requirsd,

What happens i the balw?
The baby will be examined and given medical reatrent, F needed.
Ther the baby wil be placed in & pre-adoplive homs.,

EXHIBIT

Whiat happers to the parent?
Onee the porent(s] has safely urned over the beby, they are fres o g

Why s California doing this?

The pupose of the Balely Surendersd Baby Lawis to profed bebiss
froen being abandoned by their parents and potantially being hurfor
kiled. Yiou may have heard tragic siories of babiss left indumpstars
or publiz bathroomz. The parents who committed thess ads may
have been under sevars smiclional distress. The mothers may have
Hdden thet pregnandes, fearlul of whatwould happen if their
famnilizs found oul Becauss they wers afraid and had nowhere to
turn for help, they abandoned thelrirfarts. Abandoning a baby puts
the child in exirere dangsr, ltis dso llagal. Too often, it resulis in
the baby's death. Bacause of the Safely Surmndersd Baby Law, this
Tragedy dossnt ever have to happan in California agdn.

& baby's story
& B30 s m. on Thursday, Juby 35, 2002, 5 healthy newborn biaby
was brought to 5t Bamandine Medical Center in San Bemardino
underthe provdsions of thie Californis Safely Surendered Baby Law.
&5 the law states, the baby's mother did nat have to identify hersalf.
¥Whanthe baby was brought to the emergeney room, hewas
examined by a pediatridan, who determined that the babye was
healthy and doing fine. He was placed with a lowing family while the
adopdion precess wes stared.

Every baby deserves a chance for a
hisalthy Ife. I zomeons you know is
considering abandoning 2 newborn, lst
her know there are other options.

it is best that women seek help to receive proper medical care and counseling while

they are pregnant. Butf af the same time, we wa

o assure parents who choose

not fo keep their baby that they will not go 1o jail if they deliver their babies fo safe
hands in any Los Angeles County hospital ER or fire station.
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sud es la Lay de Entregas de Bebés Sin Peligno?

Ls Ley de Enirega de Bebés Sin Peligro de California permils
@ los padres snfregar & su recién nadde confidendalments.
Siempre que &l bebé no hayes sufrido sbuso n negligencis,
padres puedsn entregar 8 sy recién necide sin temor & ser
arrestados o procesados.

Ghme funciona®

El padrefmedre con dificultades que no pusds o ne guiera ouidar
e su recién naddo pueds eninegarks en forms legd, confidencid v
sequrs, dertre de los tres dias del nacimienio. El bebé debe ser
sriregads 8 un empdesdo de una sals de smemgenciss o de un
cuartal de bormberos del Condado de Los Sngeles. Siempre que

&l babd no presents signos de sbuso o negligencis, no serg
necssario suministrar nombres ni informeddn alguna. 3iel
padredmadne carbls de opinidn peeteicmente ¥ deses recuperar
= su babé, los rabajadores uliliceran brazaletes para podaer
vincularios. El bebé levars un brazalets v ol padreimadre recibirg
un brazalsts igual

S0 pase si ol padreimadre deses recuperar

@ 51 beba?

Los padres que cambisn de opinidn puaden empazar &l pocssc de
redlamar s su recian nacido deniro de los 14 dias. Estos pades
deteran llamar d Depararmento de Serddos para Mifios ¥ Farmilias
{Departmert of Children and Family Sandces) del Condado de Los
frgeles, al 1-800-540-4000.

$8hlo los padres podran levar gl recién nacido?

En Iz mayoria de los casos, los padres san los que llevan al
bebé. Ls ley permite que ofras personas llewven al bebé g tisnen
Iz custodia lsgal del manor.

Loz padhes debon lamar antes do Revar of bebe?
M. B padreimadre puede llevar s su bebé sn cuslquisr
moments, las 24 horas del diag, log T dias de la ssmana,
migntras gue enfregue & su bebé & un empleado dal hospital
o e un cuartel de bomberos.

- Es necasario gue o padrefmadre diga algo s las
parscnas gue reciben al bebé?

M, Sin smbargo, el persanal del hospital e padirs que llene un
cusstionario oon s finalidad de recabar a nigcedentss madicos
importantes, gue resultan de gran ulilided pars los cuidados gque
redbirs of bebé. Es recomendade llenar exte cusslicnarnio, pero
no es chligatorio hacerlo.

28 pourrirg con ¢ baba?
El bebé pard sxaminado y, de ser necesario, redbird tratemisnto
médico. Luego el kel se enfragard & un hogar preadoptive.

s & rnismo Hempo, QUEEmos 85

Squenpimnaboarelsidaanas
sals de srmergencia de un hospital o enun cusris! de bom

EXHIBIT I

£0ué pasars con o padre’madre?
Ung wez que los padres hayan enfregade 8 s babé en forma
sagurs, seran libres de irse.

L Por qué Calfornis hace esin?

Ls finafdad de s Ley de Entregs de Babés Sin Peligro ez
proteger s s bebés del abardone por perie de sus pedres ydeds
resihilidad de gue rmueran o sufran defios. Usted probablemsnts
hava escuchado historiss régioss sobre bebés sbardonados en
basursros o en bafios piblioes. Es posible que los pedres que
cometismn estos gotos havan sstedo stravesando dificultsdes
smodonsles graves, Las madres pusden haber coultado su
arrbarazs, portemor 2 lo cue pasaria si sus familias se enterarsn,
Shandonaron g sus redén nacdos pomue tenian misdos y nolenian
adonde recurrir para oblener ayuda. El sbardone de un redén
nacido lo pore en uns suacidnde pelgo exiremo. Ademas sg
flegal. Buy s menudo &l sbandono provoes b muerts ded bebd.
#hera, gracies a b Ley de Enfrege de Bebés Sin Peligro, ssta
tragedia ya no debe susseder nunce més en California.

Historia de un bebé

& las B30 a.m. dal jusves 25 de julic de 2002, se sniregd un
bebé recién nacido saludable en &l BL Bemardine Medical Gentar
en San Bernarding, an wirtud de las disposiciones de la Ley de
Entregs d& Bebés Sin Peligre. Como lo establecs Is ley, la madre
del bebé no se wwo que identificar. Cuando el bebé legd s s
sala de emergendas, un pedisira lo revsd v determind que =
bebé sstaba saludable ¥ notenia problemas. Bl bebé fus
ubicado con una busna familia, misntres s& iniciaban ke ramitss
de adopaidn,

Cada reclén nacido merecs una
oportiuridsd de fener una vids saludable.
& slguien que usied conoce o3ld pensando
an ghandonar 2 un recién nacido, fdrmele
gus otras opoiones fiens,

neding ¥ ssesoramiento sdecuadn

y 8 dos padres gue oplan porng

5 &n buenss manns e cualogior
s el Concdedn de Los Angeles.
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AGREEMENT
CONTRACTOR’S OBLIGATIONS AS A “BUSINESS ASSOCIATE”
UNDER THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY
ACT OF 1996 (HIPAA)

Under this Agreement, Contractor (“Business Associate”) provides services (“Services”)
to County (“Covered Entity”) and Business Associate receives, has access fo, or creates
Protected Health Information in order to provide those Services. Covered Entity is
subject to the Administrative Simplification requirements of the Health Insurance
Portability and Accountability Act of 1996 (HIPAA) and regulations promulgated
thereunder, including the Standards for Privacy of Individually ldentifiable Health
Information (“the Privacy Regulations”) and the Health Insurance Reform: Security
Standards (“the Security Regulations”) at 45 Code of Federal Regulations Parts 160 and
164 (“together, the “Privacy and Security Regulations”).

The Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate in order to mandate certain protections for the privacy and security
of Protected Health Information, and those Regulations prohibit the disclosure to or use
of Protected Health Information by Business Associate if such a contract is not in place.

Therefore, the parties agree as follows:
1.0 DEFINITIONS |

1.1 “Disclose” and “Disclosure” means, with respect to Protected Health Information,
the release, transfer, provision of access to, or divulging in any other manner of
Protected Health Information outside Business Associate’s internal operations or
to other than its employees.

1.2 “Electronic Media” has the same meaning as the term “electronic media” in 45
C.F.R. § 160.103. Electronic Media means (1) Electronic storage media
including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk,
optical disk, or digital memory card; or (2) Transmission media used to exchange
information already in electronic storage media. Transmission media include, for
example, the internet (wide-open), exiranet (using internet technology to link a
business with information accessible only to collaborating parties), leased lines,
dial-up lines, private networks, and the physical movement of
removable/transportable electronic storage media.  Certain transmissions,
including of paper, via facsimile, and of voice, via telephone, are not considered
to be fransmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission.

1.3 “Electronic Protected Health Information” has the same meaning as the ferm
“electronic protected health information” in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in elecironic media.
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“individual” means the person who is the subject of Protected Health Information,
and shall include a person who qualifies as a personal representative in
accordance with 45 C.F.R. § 164.502(qg).

“Protected Health Information” has the same meaning as the term “protected
health information” in 45 C.F.R. § 164.503, limited to the information created or
received by Business Associate from or on behalf of Covered Entity. Protected
Health Information includes information, whether oral or recorded in any form or
medium, that (i) relates to the past, present, or future physical or mental health or
condition of an Individual; the provision of health care to an Individual, or the
past, present or future payment for the provision of health care to an Individual;
(ii) identifies the Individual (or for which there is a reasonable basis for believing
that the information can be used to identify the Individual); and (iii) is received by
Business Associate from or on behalf of Covered Entity, or is created by
Business Associate, or is made accessible to Business Associate by Covered
Entity. “Protected Health Information” includes Electronic Health Information.

“Required By Law” means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable
in a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative
demand; Medicare conditions of participation with respect to health care
providers participating in the program; and statutes or regulations that require the
production of information, including statutes or regulations that require such
information if payment is sought under a government program providing benefits.

“Security Incident” means the attempted or successful unauthorized access, Use,
Disclosure, modification, or destruction of information in, or interference with
system operations of, an Information System which contains Electronic Protected
Health Information. However, Security Incident does not include attempts to
access an Information System when those attempts are not reasonably
considered by Business Associate to constitute an actual threat to the
Information System.

“Services” has the same meaning as in the body of this Agreement.

“Use” or “Uses” mean, with respect to Protected Health information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate’s internal operations.

Terms used, but not otherwise defined, in this Paragraph shail have the same
meaning as those terms in the HIPAA Regulations.

OBLIGATIONS OF BUSINESS ASSOCIATE

Permitied Uses and Disclosures of Protected Health Information. Business
Associate:
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(a) shall Use and Disclose Protected Health Information as necessary to perform
the Services, and as provided in Sub-sections 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3
and 5.2 of this Agreement;
(b) shall Disclose Protected Health Information to Covered Entity upon request;

{(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(i) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for
any other purpose.

2.2 Adeguate Safeguards for Protected Health information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Paragraph. Business Associate agrees to limit the Use and
Disclosure of Protected Health Information to the minimum necessary in
accordance with the Privacy Regulation’s minimum necessary standard.

(b) effective as of April 20, 2005, specifically as to Electronic Health Information,
shall implement and maintain administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality,
integrity, and availability of Electronic Protected Health Information.

2.3 Reporting Non-Permitted Use or Disclosure and Security Incidents. Business
Associate shall report to Covered Entity each Non-Permitted Use or Disclosure
that is made by Business Associate, its employees, representatives, agents or
subcontractors, but is not specifically permitted by this Agreement, and effective
as of April 20, 2005, shall report to Covered Entity each Security Incident of
which Business Associate becomes aware. The initial report shall be made by
telephone call to the Covered Entity’s HIPAA Privacy Officer within forty-eight
(48) hours from the time the Business Associate becomes aware of the Non-
Permitied Use or Disclosure or Security Incident, followed by a full written report
no later than ten (10) business days from the date the Business Associate
becomes aware of the non-permitted Use or Disclosure or Security incident to
the Chief Privacy Officer at:

Chief HIPAA Privacy Officer, County of Los Angeles
Kenneth Hahn Hall of Administration

500 West Temple St.

Suite 410

Los Angeles, CA 80012

(213) 974-2164
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2.4 Mitigation of Harmful Effect. Business Associate agrees {o mitigate, to the extent
practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of
the requirements of this Paragraph.

2.5.  Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to
the Secretary of the federal Department of Health and Human Services for
purposes of determining Covered Entity’s compliance with the Privacy and
Security Regulations. Business Associate shall immediately notify Covered
Entity of any requests made by the Secretary and provide Covered Entity with
copies of any documents produced in response to such request.

2.6  Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection
of that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity.

2.7 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information
constitutes a “designated record set” as defined by 45 C.F.R. § 164.501, make
any amendments to Protected Health Information that are requested by Covered
Entity. Business Associate shall make such amendment within ten (10) business
days after receipt of request from Covered Entity in order for Covered Entity to
meet the requirements under 45 C.F.R. § 164.526.

2.8 Accounting _of Disclosures. Business Associate agrees fo maintain
documentation of the information required to provide an accounting of
Disclosures of Protected Health Information in accordance with 45 C.F.R. §
164.528, and to make this information available to Covered Entity upon Covered
Entity's request, in order to allow Covered Entity to respond to an Individual's
request for accounting of disclosures. However, Business Associate is not
required to provide an accounting of Disclosures that are necessary to perform
its Services if such Disclosures are for either payment or health care operations
purposes, or both. Additionally, such accounting is limited to disclosures that
were made in the six (6) years prior to the request (not including disclosures that
were made prior to the compliance date of the Privacy Rule, April 14, 2003) and
shall be provided for as long as Business Associate maintains the Protected
Health Information.
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Any accounting provided by Business Associate under this Section 2.8 shall
include: (a) the date of the Disclosure; (b) the name, and address if known, of
the entity or person who received the Protected Health Information; (c) a brief
description of the Protected Health Information disclosed; and (d) a brief
statement of the purpose of the Disclosure. For each Disclosure that could
reqguire an accounting under this Sub-section 2.8, Business Associate shall
document the information specified in (a) through (d), above, and shall securely
maintain the information for six (6) years from the date of the Disclosure.
Business Associate shall provide to Covered Entity, within ten (10) business days
after receipt of request from Covered Entity, information collected in accordance
with this Sub-section 2.8 to permit Covered Entity to respond to a request by an
individual for an accounting of disclosures of Protected Health Information in
accordance with 45 C.F.R. § 164.528.

OBLIGATION OF COVERED ENTITY

Obligation of Covered Entity. Covered Entity shall notify Business Associate of
any current or future restrictions or limitations on the use of Protected Health
Information that would affect Business Associate’s performance of the Services,
and Business Associate shall thereafter restrict or limit its own uses and
disclosures accordingly.

TERM AND TERMINATION

Term. The term of this Paragraph shall be the same as the term of this
Agreement. Business Associate’s obligations under Sections 2.1 (as modified by
Section 4.2), 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3 and 5.2 shall survive the termination
or expiration of this Agreement.

Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon Covered Entity’s knowledge of a
material breach by Business Associate, Covered Entity shall either:

(a) Provide an opportunity for Business Associate to cure the breach or end the
violation, and terminate this Agreement if Business Associate does not cure
the breach or end the violation within the time specified by Covered Entity; or

(b) Immediately terminate this Agreement if Business Associate has breached a
material term of this Paragraph and cure is not possible; or

(c) If neither termination or cure are feasible, Covered Entity shall report the
violation to the Secretary of the federal Department of Health and Human
Services.

Dispaosition of Protected Health Information Upon Termination or Expiration

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
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created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession
of subcontractors or agents of Business Associate. Business Associate shall
retain no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying
the Protected Health Information is infeasible, Business Associate shall
provide to Covered Entity notification of the conditions that make it infeasible.
if return or destruction is infeasible, Business Associate shall exiend the
protections of this Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information o those
purposes that make the return or destruction infeasible, for so long as
Business Associate maintains such Protected Health Information.

MISCELLANEOUS

No Third Party Beneficiaries. Nothing in this Paragraph shall confer upon any
person other than the parties and their respective successors or assigns, any
rights, remedies, obligations, or liabilities whatsoever.

Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from
Business Associate, or create Protected Health Information for Business
Associate, on behalf of Covered Entity, to execute a written agreement obligating
the agent or subcontractor to comply with all the terms of this Agreement.

Relationship to Agreement Provisions. In the event that a provision of this
Paragraph is contrary to any other provision of this Agreement, the provision of
this Paragraph shall control. Otherwise, this Paragraph shall be construed
under, and in accordance, with the terms of the Agreement.

Regulatory References. A reference in this Paragraph to a section in the Privacy
or Security Regulations means the section as in effect or as amended.

Interpretation. Any ambiguity in this Paragraph shall be resolved in favor of a
meaning that permits Covered Entity to comply with the Privacy and Security
Regulations.

Amendment. The parties agree to take such action as is necessary to amend
this Paragraph from time to time as is necessary for Covered Entity to comply
with the requirements of the Privacy and Security Regulations.

Effective: 4/30/05
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CHARITABLE CONTRIBUTIONS CERTIFICATION

Company Name

Address

Internal Revenue Service Employer ldentification Number

California Registry of Charitable Trusts “CT” number (if applicable)

The Nonprofit Integrity Act (SB 1262, Chapter 919) added requirements to California’s
Supervision of Trustees and Fundraisers for Charitable Purposes Act which regulates
those receiving and raising charitable contributions.

Check the Certification below that is applicable to your company.

O Proposer or Contractor has examined its activities and determined that it does not
now receive or raise charitable contributions regulated under California’s
Supervision of Trustees and Fundraisers for Charitable Purposes Act. If Proposer
engages in activities subjecting it to those laws during the term of a County contract,
it will timely comply with them and provide County a copy of its initial registration
with the California State Attorney General’'s Registry of Charitable Trusts when filed.

OR

O Proposer or Contractor is registered with the California Registry of Charitabie Trusts
under the CT number listed above and is in compliance with its registration and
reporting requirements under California law. Attached is a copy of its most recent
filing with the Registry of Charitable Trusts as required by Title 11 California Code of
Regulations, sections 300-301 and Government Code sections 12585-12586.

Signature Date

Name and Title of Signer (please print)
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